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[1 Feepadpreviousdywithpreliminary materials.

[1 Checkboxif any part of thefeeisoffset asprovided by Exchange Act Rule 0-11(a)(2) and identify thefiling for which the
offsetting feewas paid previoudly. Identify the previousfiling by registration statement number, or the Form or Schedule
and the date of itsfiling.

1) Amount Previously Paid:

Reg. § 240.14a-101. Notes:

A. Whereany item callsfor information with respect to any matter to be acted upon and such matter invol vesother matterswith
respect towhichinformationiscalledfor by other itemsof this Schedul e, theinformation called for by such other itemsshall
also be given. For example, where a solicitation of security holders is for the purpose of approving the authorization of
additional securities which are to be used to acquire another specified company, and the registrants’ security holderswill
not have a separate opportunity to vote upon the transaction, the solicitation to authorize the securitiesis also asolicitation
with respect to the acquisition. Under those facts, information required by Items 11, 13 and 14 shall be furnished.

B. Whereany item callsfor information with respect to any matter to be acted upon at the meeting, such item need be answered
in the registrant’ s soliciting material only with respect to proposals to be made by or on behalf of the registrant.

C. Exceptasotherwisespecifically provided, whereany item call sfor informationfor aspecified periodwithregardtodirectors,
executive officers, officersor other personshol ding specified positionsor relationships, theinformation shall begiven with
regard to any personwho held any of the specified positionsor relationships at any timeduring the period. I nformation need
not beincludedfor any portion of theperiod during which such person did not hold any such position or rel ationship, provided
a statement to that effect is made.

D. Information may beincorporated by referenceonly inthe manner and to the extent specifically permitted intheitemsof this
schedule. Where incorporation by reference is used, the following shall apply:

1 Any incorporation by reference of information pursuant to the provisions of this Schedule shall be subject to the
provisions of §228.10(f) and §229.10(d) restricting incorporation by reference of documents which incorporate by
reference other information. A registrant incorporating any documents, or portions of documents, shall include a
statement on thelast page(s) of the proxy statement asto which documents, or portions of documents, areincorporated
by reference. Information shall not beincorporated by referencein any casewhere suchincorporationwould render the
statement incompl ete, unclear or confusing.

2 If adocument isincorporated by reference but not delivered to security holders, include an undertaking to provide,
without charge, to each person to whom aproxy statement isdelivered, upon written or oral request of such person and
by first classmail or other equally prompt meanswithin one business day of receipt of such request, acopy of any and
all of the information that has been Incorporated by reference In the proxy statement (not including exhibits to the
information that is incorporated by reference unless such exhibits are specifically incorporated by reference into the
information that the proxy statement incorporates), and the address (including title or department) and telephone
numbersto which such arequest isto be directed. Thisincludesinformation contained in documentsfiled subsequent
to the date on which definitive copies of the proxy statement are sent or given to security holders, up to the date of
responding to the request.
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If adocument or portion of adocument other than an annual report sent to security holders pursuant to the requirements
of Rule 14a-3 (§240.14a-3 of thischapter) with respect to the same meeting or soli citation of consents or authorizations
asthat to which the proxy statement relatesisincorporated by referencein the manner permitted by Item 13(b) or 14(b)
of this schedule, the proxy statement must be sent to security holders no later than 20 business days prior to the date
on which the meeting of such security holdersisheld or, if no meetingisheld, at |east 20 business days prior to the date
the votes, consents or authorizations may be used to effect the corporate action.

Electronicfilings. If any of theinformationrequired by Items13 or 14 of thisSchedul eisincorporated by referencefrom
an annual or quarterly report to security holders, such report, or any portion thereof incorporated by reference, shall be
filed in electronic format with the proxy statement. This provision shall not apply to registered investment companies.

InItems 13 and 14 of this Schedul e, thereferenceto “ meetsthe requirementsof Form S-2” shall refer to aregistrant or toan
“other person” specified in Item 14(a) of this Schedule which meetsthe requirementsfor use of Form S-2 (8§239.12 of this
chapter) and thereferenceto “ meetstherequirement of Form S-3” shall refer to aregistrant or to an“ other person” specified
inltem 14(a) of this Schedul e which meetsthefollowing requirements.

1

0]
(i)

(i)

theregistrant or other person meetsthe requirementsof General Instruction I.A. of Form S-3 (§239.13 of thischapter);
and

one of thefollowing ismet:

theregistrant or other person meetsthe aggregate market val ue requirement of General Instruction|.B.1 of Form S-3; or
actionistobetakenasdescribedinltems11, 12 and 14 of thisSchedulewhich concernsnon-convertibledebt or preferred
securitieswhich are “investment grade securities’ asdefined in General Instruction |.B.2 of Form S-3, except that the
time by which the rating must be assigned shall be the date on which definitive copies of the proxy statement arefirst

sent or given to security holders; or

theregistrant or other personisamajority-owned subsidiary and oneof theconditionsof General Instruction|.C. of Form
S-3ismet.

Note to Small Business | ssuers—Registrants and acquirees that meet the definition of “small businessissuer” under Rule
12b-2 of the ExchangeAct (8240.12b-2) shall refer to thedisclosureitemsin Regul ation S-B (§228.10 et seg. of thischapter)
and not Regulation S-K (8§229.10 et seq. of thischapter). If thereisno comparable disclosureitemin Regulation S-B, small
businessissuers need not provide the information requested. Small businessissuers shall providethefinancial information
inltem 310 of Regulation S-B inlieu of thefinancia statementsrequired in Schedule 14A.

Special Notefor Small Business I ssuers.

@

@

©)

Registrants and acquirees which meet the definition of “small businessissuer” in Rule 12b-2 of the Exchange Act and
filedtheirlatest annual reportinaccordancewith* Information Requiredin Annual Report of Transitional Small Business
Issuers’ inform 10-K SB shall refer tothis” Special Notefor Small Business|ssuers’ with respect to the specified items
inthisSchedule. If paragraph G(2) or G(3), bel ow, doesnot contain an alternativedisclosureinstruction, small business
issuers should comply with the disclosure item in this schedule, as modified by Instruction F.

Registrantsand acquireeswhichrelied upon Alternative 1 intheir most recent Form 10-K SB may providethefollowing
information (Question numbersareinreferencetoModel A of Form 1-A): (a) Questions37 and 38 instead of Item 6(d);
(b) Question43instead of Item 7(a); (c) Questions29-36 and 39instead of Item 7(b); (d) Questions40-42instead of Item
8; (e) Questions40-42 instead of Item 10; () theinformation requiredin Part F/S of Form 10-SB instead of thefinancial
statement requirementsof Items13or 14; (f) Questions4, 11 and 47-50instead of Item 13(a)(1)(3); (g) Question 3instead
of Item 14(b)(3)(i)(A) and (B); and (h) Questions4, 11 and 47-50instead of Item 14(b)(3)(i)(H).

Registrantsand acquireeswhich relied upon Alternative 2 intheir most recent Form 10-K SB may providethefollowing
information (“Model B” refersto Model B of Form 1-A): (a) Item 10 of Model B instead of Item 6(d) of Schedule 14A;
(b) Item 8(d) of Model B instead of Item 7(a) of Schedule 14A: (c) Items8(a)-8(c) and Item |1 of Model B instead of Item



7(b) of Schedule 14A; (d) Item 9 of Model B instead of Item 8 of Schedule 14A; (€) Item 9 of Model B instead of Item 10
of Schedule 14A; (f) theinformationrequired in Part F/S of Form 10-SB instead of thefinancial statement requirements
of Items13or 14 of Schedule 14A; (g) Item 6(a)(3)(i) of Model B instead of Item 13(a)(1)(3) of Schedule 14A; (h) Items
6and 7 of Model B instead of Item 14(b)(3)(i)(A) and (B) of Schedule 14A; and (i) Item 6(a)(3)(i) of Model B instead of
Item 14(b)(3)(i)(H) of Schedule 14A.

Item 1. Date, Timeand Placel nfor mation

@

(b)

©

State the date, timeand place of the meeting of security holders, and the complete mailing address, including Zip Code,
of theprincipal executive officesof theregistrant, unless such informationisotherwisedisclosed in material furnished
to security holderswith or preceding the proxy statement. If action isto be taken by written consent, state the date by
which consents are to be submitted if state law requiresthat such adate be specified or if the person soliciting intends
to set a date.

Onthefirst page of the proxy statement, asdelivered to security holders, state the approximate date on which the proxy
statement and form of proxy arefirst sent or given to security holders.

Furnish theinformation required to bein the proxy statement by Rule 14a-5(€) (§8240.14a-5(€) of this chapter).

Item 2. Revocability of Proxy

State whether or not the person giving the proxy has the power to revokeit. If theright of revocation before the proxy is
exercised islimited or is subject to compliance with any formal procedure, briefly describe such limitation or procedure.

Item 3. Dissenter s’ Right of Appraisal

Outline briefly the rights of appraisal or similar rights of dissenterswith respect to any matter to be acted upon and indicate
any statutory procedure required to be followed by dissenting security holdersin order to perfect such rights. Where such rights
may be exercised only within alimited time after the date of adoption of aproposal, the filing of a charter amendment or other
similar act, state whether the persons solicited will be notified of such date.

Instructions.

1 Indicatewhether asecurity holder’ sfailuretovoteagainst aproposal will constituteawaiver of hisappraisal or similar rights
and whether a vote against a proposal will be deemed to satisfy any notice requirements under State law with respect to
appraisal rights. If the State law isunclear, state what position will be taken in regard to these matters.

2. Open-end investment companies registered under the Investment Company Act of 1940 are not required to respond to this
item.

Item 4. PersonsM akingthe Salicitation

@

(b)

Solicitations not subject to Rule 14a-12(c) (§240.14a-12(c) of this chapter).

(1) Ifthesolicitationismadeby theregistrant, so state. Givethenameof any director of theregi strant who hasinformed
the registrant in writing that he intends to oppose any action intended to be taken by the registrant and indicate
the action which he intends to oppose.

(@ If thesolicitation is made otherwise than by the registrant, so state and give the names of the participantsin the
solicitation, asdefined in paragraphs (a)(iii), (iv), (v) and (vi) of Instruction 3 to thisItem.

(@ Ifthesolicitationisto bemade otherwisethan by the use of the malls, describe the methodsto beemployed. If the
solicitation isto be made by specially engaged employeesor paid solicitors, state (i) the material features of any
contract or arrangement for such solicitation and identify the parties, and (ii) the cost or anticipated cost thereof.

(4 Statethe names of the persons by whom the cost of solicitation has been or will be borne, directly or indirectly.

Solicitations subject to Rule 14a-12(c) (§240.14a-12(c) of this chapter).
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©)

@

©

©)

Instructions.

State by whom the solicitation is made and describe the methods empl oyed and to be empl oyed to solicit security
holders.

If regular employees of theregistrant or any other participant in asolicitation have been or areto be employed to
solicit security holders, describe the class or classes of employeesto be so employed, and the manner and nature
of their employment for such purpose.

If specially engaged empl oyees, representativesor other personshavebeen or areto beemployedto solicit security
holders, state (i) the material features of any contract or arrangement for such solicitation and the identity of the
parties, (ii) the cost or anticipated cost thereof, and (iii) the approximate number of such employeesor employees
of any other person (naming such other person) who will solicit security holders).

Statethetotal amount estimated to bespent andthetotal expenditurestodatefor, infurtheranceof, orinconnection
with the solicitation of security holders.

State by whom the cost of the solicitation will be borne. If such cost isto be borne initialy by any person other
thantheregistrant, statewhether reimbursement will be sought fromtheregistrant, and, if so, whether thequestion
of such reimbursement will be submitted to avote of security holders.

If any such solicitation isterminated pursuant to a settlement between the registrant and any other participant in
such solicitation, describe the terms of such settlement, including the cost or anticipated cost thereof to the
registrant.

1 Withrespect to solicitations subject to Rule 14a-12(c) (8§240.14a-12(c) of this chapter), costs and expenditures within the
meaning of this Item 4 shall include fees for attorneys, accountants, public relations or financial advisers, solicitors,
advertising, printing, transportation, litigation and other costs incidental to the solicitation, except that the registrant may
excludetheamount of such costsrepresented by theamount normally expended for asolicitation for an election of directors
in the absence of a contest, and costs represented by salaries and wages of regular employees and officers, provided a
statement to that effect isincluded in the proxy statement.

2 Theinformation required pursuant to paragraph (b)(6) of this Item should be included in any amended or revised proxy
statement or other soliciting materials relating to the same meeting or subject matter furnished to security holders by the
registrant subsequent to the date of settlement.

3. For purposes of thisItem 4 and Item 5 of this Schedule 14A:

() Theterms*participant” and “participant in asolicitation” include the following:

0]

(if)

(i)

(iv)

v)

the registrant;
any director of the registrant, and any nominee for whose election as a director proxies are solicited,;

any committee or group which solicits proxies, any member of such committee or group, and any person whether
or not named as a member who, acting alone or with one or more other persons, directly or indirectly takes the
initiative, or engages, in organizing, directing, or arranging for the financing of any such committee or group;

any personwhofinancesor joinswith another tofinancethe solicitation of proxies, except personswho contribute
not more than $500 and who are not otherwise parti cipants;

any person who lends money or furnishes credit or entersinto any other arrangements, pursuant to any contract
or understanding with aparticipant, for the purpose of financing or otherwiseinducing the purchase, sale, holding
or voting of securities of the registrant by any participant or other persons, in support of or in opposition to a
participant; except that such termsdo not include abank, broker or deal er who, intheordinary course of business,
lends money or executes ordersfor the purchase or sale of securities and who is not otherwise a participant; and



(vi)

any person who solicits proxies.

(b) Theterms*“participant” and “participant in asolicitation” do not include:

0]

(if)

(i)

(iv)

v)

any person or organization retained or employed by a participant to solicit security holders and whose activities
are limited to the duties required to be performed in the course of such employment;

any person who merely transmits proxy soliciting material or performsother ministerial or clerical duties;
any person employed by a participant in the capacity of attorney, accountant, or advertising, public relations or
financial adviser, and whose activities are limited to the duties required to be performed in the course of such

employment;

any person regularly employed as an officer or employee of the registrant or any of its subsidiaries who is not
otherwise a participant; or

any officer or director of, or any person regularly employed by, any other participant, if such officer, director or
employeeis not otherwise a participant.

Item 5. Inter est of Certain Personsin M atter stoBeActed Upon

(@ Solicitations not subject to Rule 14a-12(c) (§240.14a-12(c) of this chapter). Describe briefly any substantial interest,
direct or indirect, by security holdings or otherwise, of each of the following persons in any matter to be acted upon,
other than elections to office:

(b)

@

@

©)
@

If the solicitation is made on behalf of the registrant, each person who has been adirector or executive officer of
the registrant at any time since the beginning of the last fiscal year.

If the solicitation is made otherwise than on behalf of theregistrant, each participant in the solicitation, asdefined
in paragraphs (a)(iii), (iv), (v), and (vi) of Instruction 3to Item 4 of this Schedule 14A.

Each nomineefor election asadirector of the registrant.

Each associate of any of the foregoing persons.

I nstruction. Exceptinthecaseof asolicitation subject to thisregul ation madein oppositionto another solicitation subject
tothisregulation, thesub-item (a) shall not apply to any interest arising fromthe ownership of securitiesof theregistrant
where the security holder receives no extra or special benefit not shared on apro ratabasis by all other holders of the
same class.

Solicitation subject to Rule 14a-12(c) (8240.14a-12(c) of this chapter). With respect to any solicitation subject to
Rule 14a-12(c).

@

Describe briefly any substantial interest, direct or indirect, by security holdings or otherwise, of each participant
asdefinedinparagraphs(a)(ii), (iii), (iv), (v) and (vi) of Instruction 3to Item 4 of this Schedule 14A, in any matter
to be acted upon at the meeting, and include with respect to each participant the following information, or afair
and adequate summary thereof:

(i) Name and business address of the participant.

(i) Theparticipant’spresent principal occupation or employment and the name, principal business and address of
any corporation or other organization in which such employment is carried on.

(i) Statewhether or not, during the past ten years, the participant has been convicted in acriminal proceeding
(excludingtraffic violations or similar misdemeanors) and, if so, give dates, nature of conviction, nameand
location of court, and penalty imposed or other disposition of the case. A negative answer need not be



included in the proxy statement or other soliciting material.

(iv) Statetheamount of each classof securitiesof theregistrant which the participant ownshbeneficially, directly
orindirectly.

(v) Statethe amount of each class of securities of the registrant which the participant owns of record but not
beneficialy.

(vi) State with respect to all securities of the registrant purchased or sold within the past two years, the dates
on which they were purchased or sold and the amount purchased or sold on each such date.

(vii) If any part of the purchase price or market value of any of the shares specified in paragraph (b)(2)(vi) of this
Item is represented by funds borrowed or otherwise obtained for the purpose of acquiring or holding such
securities, so state and indi cate the amount of theindebtednessasof thelatest practicabledate. If suchfunds
were borrowed or obtained otherwise than pursuant to amargin account or bank loan in the regular course
of business of abank, broker or dealer, briefly describe the transaction, and state the names of the parties.

(viii) Statewhether or not the participant is, or was within the past year, a party to any contract, arrangements or
understandings with any person with respect to any securities of the registrant, including, but not limited
to, joint ventures, loan or option arrangements, putsor calls, guarantees against loss or guarantees of profit,
division of lossesor profits, or thegiving or withholding of proxies. If so, namethe partiesto such contracts,
arrangements or understandings and give the details thereof.

(iX) Statethe amount of securities of the registrant owned beneficially, directly or indirectly, by each of the
participant’s associates and the name and address of each such associate.

(¥ Statetheamount of each classof securitiesof any parent or subsidiary of theregistrant which the participant
ownsbeneficialy, directly or indirectly.

(xi) Furnish for the participant and associates of the participant the information required by Item 404(a) of
Regulation S-K (8229.404(a) of thischapter).

(xii) State whether or not the participant or any associates of the participant have any arrangement or
understanding with any person—

(A) withrespect to any future employment by the registrant or its affiliates; or

(B) with respect to any future transactions to which the registrant or any of its affiliateswill or may bea
party.

If so0, describe such arrangement or understanding and state the names of the parties thereto.

(@ Withrespecttoany person, other than adirector or executiveofficer of theregistrant acting solely inthat capacity,
whoisaparty to anarrangement or understanding pursuant to which anomineefor el ection asdirector isproposed
to be elected, describe any substantial interest, direct or indirect, by security holdings or otherwise, that such
person has in any matter to be acted upon at the meeting, and furnish the information called for by paragraphs
(b)(L)(xi) and (xii) of thisltem.

Instruction: For purposes of thisItem 5, beneficial ownership shall be determined in accordance with Rule 13d-3 under the Act
(Section 240.13d-3 of thischapter).
Item 6. Voting Securitiesand Principal Holder sT her eof

(@ Asto each class of voting securities of the registrant entitled to be voted at the meeting (or by written consents or
authorizationsif nomeetingisheld), statethenumber of shares outstanding and the number of votestowhich eachclass
isentitled.



(b)

©

(d

©

State therecord date, if any, with respect to thissolicitation. If theright to vote or give consent is not to be determined,
inwholeor in part, by referenceto arecord date, indicate the criteriafor the determination of security holdersentitled
to vote or give consent.

If actionisto betakenwith respect tothe el ection of directorsandif the personssolicited have cumul ativevoting rights:
(1) Makeastatement that they havesuchrights, (2) briefly describesuchrights, (3) statebriefly theconditionsprecedent
to the exercise thereof, and (4) if discretionary authority to cumulate votesis solicited, so indicate.

Furnish theinformation required by Item 403 of Regulation S-K (§229.403 of this chapter) to the extent known by the
persons on whose behalf the solicitation is made.

If, to the knowledge of the persons on whose behalf the solicitation is made, achangein control of the registrant has
occurred sincethebeginning of itslast fiscal year, statethe nameof the person(s) who acquired such control, theamount
and the source of the consideration used by such person or persons; the basis of the control, the date and a description
of the transaction(s) which resulted in the change of control and the percentage of voting securities of the registrant
now beneficially owned directly or indirectly by the person(s) who acquired control; and theidentity of the person(s)
fromwhom control wasassumed. If the source of all or any part of the consideration used isaloan madeinthe ordinary
courseof businessby abank asdefined by section 3(a)(6) of the Act, theidentity of such bank shall beomitted provided
arequest for confidentiality has been made pursuant to section 13(d)(1)(B) of the Act by the person(s) who acquired
control. Inlieu thereof, the material shall indicate that theidentity of the bank has been so omitted and filed separately
withtheCommission.

Instructions.

1  Statethetermsof any loans or pledges obtained by the new control group for the purposes of acquiring control,
and the names of the lenders or pledgees.

2 Any arrangements or understandings among members of both the former and new control groups and their
associates with respect to election of directors or other matters should be described.

Item 7. Dir ector sand ExecutiveOfficers

If actionisto be taken with respect to the election of directors, furnish thefollowing information in tabular form to the extent
practicable. If, however, the solicitation is made on behalf of persons other than the registrant, the information required need be
furnished only as to nominees of the persons making the solicitation.

@

(b)

©
(d

Theinformationrequired by Instruction4toltem 103 of Regulation S-K (8229.103 of thischapter) withrespect todirectors
and executiveofficers.

Theinformationrequired by Items401, 404(a) and (c), and 405 of Regulation S-K (§229.401, §229.404 and §229.405 of
this chapter).

Theinformationrequired by Item 404(b) of Regulation S-K (§229.404 of thischapter).

(1) Statewhether or not the registrant has standing audit, nominating and compensation committees of the Board of
Directors, or committeesperformingsimilar functions. If theregistrant hassuch committees, however designated,
identify each committeemember, statethe number of committee meetingshel d by each such committeeduringthe
last fiscal year and describe briefly the functions performed by such committees. Such disclosure need not be
provided to the extent it is duplicative of disclosure provided in accordance with Item 401(i) of Regulation S-K
(8229.401(i) of thischapter).

(@ If the registrant has a nominating or similar committee, state whether the committee will consider nominees
recommended by security holders and, if so, describe the procedures to be followed by security holders in
submitting such recommendations.



(@ If theregistrant hasan audit committee:

(i) Providetheinformationrequiredby Item 306 of Regulation S-K (17 CFR 229.306).
(i) State whether theregistrant’s Board of Directors has adopted a written charter for the audit committee.

(i) Includeacopy of thewritten charter, if any, asan appendix totheregistrant’ sproxy statement, unlessacopy
has been included as an appendix to theregistrant’ s proxy statement within the registrant’ s past three fiscal
years.

(iv) (A) Iftheregistrantisalistedissuer, asdefinedin § 240.10A-3:

(1) Disclosewhetherthemembersof theaudit committeeareindependent, asindependencefor audit
committee members is defined in the listing standards applicable to the listed issuer. If the
registrant doesnot haveaseparately designated audit committee, or committeeperformingsimilar
functions, the registrant must provide the disclosure with respect to all members of its board of
directors.

(@ If the listed issuer’s board of directors determines, in accordance with the listing standards
applicabletothelistedissuer, to appoint adirector totheaudit committeewhoisnot independent
(apart from the requirements in 8 240.10A-3) because of exceptional or limited or similar
circumstances, disclosethe nature of the rel ationship that makesthat individual not independent
and the reasons for the board of directors’ determination.

(B) If theregistrant, includingasmall businessissuer, isnot alisted issuer, disclosewhether theregistrant
has an audit committee established in accordance with section 3(a)(58)(A) of the Act (15 U.S.C.
78c(a)(58)(A)) and, if so, whether themembersof thecommitteeareindependent. I ndeterminingwhether
amember isindependent, theregistrant must useadefinitionfor audit committeemember independence
of anational securities exchange registered pursuant to section 6(a) of the Act (15 U.S.C. 78f(a)) or a
national securitiesassociati onregistered pursuant to section 15A (a) of theAct (15U.S.C. 780-3(a)) that
hasbeen approved by the Commissi on (assuch definition may bemodified or supplemented), and state
whichdefinitionwasused. Whichever definitionischosen must beapplied consistently to all members
of theaudit committee.

(v) Theinformationrequired by paragraph (d)(3) of thisltem shall not be deemed to be*“ soliciting material,” or
tobe“filed” withthe Commission or subject to Regulation 14A or 14C (17 CFR 240.14a-1 et seq. or 240.14c-
letseq.), other thanasprovidedinthisltem, or totheliabilitiesof section 18 of the ExchangeAct (15U.S.C.
§78r), except totheextent that theregistrant specifically requeststhat theinformation betreated assoliciting
material or specifically incorporates it by reference into a document filed under the Securities Act or the
ExchangeAct. Suchinformationwill not bedeemed to beincorporated by referenceinto any filing under the
Securities Act or the Exchange Act, except to the extent that the registrant specifically incorporatesit by
reference.

(vi) Thedisclosure required by this paragraph (d)(3) need only be provided one time during any fiscal year.*

(vii) Investment companiesregistered under thelnvestment Company Actof 1940(15U.S.C. §80a-1 et seq.), other
than closed-end investment companies, need not provide theinformation required by this paragraph (d)(3).

(© Inlieu of paragraphs(a) through (d)(2) of this Item, investment companies registered under the | nvestment Company
Actof 1940 (15 U.S.C. 80a) must furnish theinformation required by Item 22(b) of this Schedule 14A.

(f) Statethetotal number of meetingsof theboard of directors (including regularly scheduled and special meetings) which
wereheldduringthelast full fiscal year. Nameeachincumbent director whoduringthelast full fiscal year attended fewer
then 75 percent of the aggregate of (1) thetotal number of meetings of the board of directors (held during the period for



which hehasbeenadirector) and (2) thetotal number of meetingsheld by all committeesof theboard onwhichheserved
(during the periods that he served).

(9) If adirector hasresigned or declined to stand for re-election to the board of directors since the date of the last annual
meeting of security holders because of a disagreement with the registrant on any matter relating to the registrant’s
operations, policiesor practices, andif thedirector hasfurnished theregistrant with al etter describing such disagreement
and requesting that the matter be disclosed, the registrant shall state the date of resignation or declination to stand for
reel ection and summari ze the director’ s description of the disagreement.

If the registrant believesthat the description provided by the director isincorrect or incomplete, it may include a brief
statement presenting its views of the disagreement.

Item 8. Compensation of Dir ector sand ExecutiveOfficers

Furnish theinformation required by Item 402 (§ 229.402 of this chapter) of Regulation S-K if action isto betaken with regard
to:

(@ theelection of directors;

(b) any bonus, profit sharing or other compensation plan, contract or arrangement inwhichany director, nomineefor election
asadirector, or executive officer of the registrant will participate;

(©) any pension or retirement plan in which any such person will participate; or

(d) thegranting or extension to any such person of any options, warrants or rights to purchase any securities, other than
warrants or rights issued to security holders as such, on a pro rata basis.

However, if the solicitation ismade on behalf of persons other than the registrant, theinformation required need be furnished only
as to nominees of the persons making the solicitation and associates of such nominees. In the case of investment companies
registered under the Investment Company Act of 1940 and registrants that have el ected to be regulated as business devel opment
companies, furnish theinformation required by Item 22(b)(13) of this Schedule.

Instruction. If an otherwise reportable compensation plan became subject to such requirements because of an acquisition or
merger and, within one year of the acquisition or merger, such plan was terminated for purposes of prospective eligibility, the
registrant may furnish a description of its obligation to the designated individuals pursuant to the compensation plan. Such
description may be furnished in lieu of adescription of the compensation plan in the proxy statement.

Item 9.1 ndependent PublicAccountants

If the solicitation ismade on behalf of theregistrant and relatesto (1) the annual (or special meetingin lieu of annual) meeting
of security holdersat which directorsareto be elected, or asolicitation of consentsor authorizationsin lieu of such meeting or (2)
the election, approval or ratification of the registrant’s accountant, furnish the following information describing the registrant’s
relationship with its independent public accountant:

(@ The name of the principal accountant selected or being recommended to security holders for election, approval or
ratification for the current year. If no accountant has been selected or recommended, so state and briefly describe the
reasons therefor.

(b) Thenameof theprincipal accountant for thefiscal year most recently completedif different fromtheaccountant sel ected
or recommended for the current year or if no accountant has yet been selected or recommended for the current year.

(©) Theproxy statement shall indicate (1) whether or not representativesof the principal accountant for the current year and
for the most recently completed fiscal year are expected to be present at the security holders’ meeting, (2) whether or
not they will havethe opportunity to make astatement if they desireto do so and (3) whether or not such representatives
are expected to be available to respond to appropriate questions.

(d) If during theregistrant’ stwo most recent fiscal years or any subsequent interim period, (1) an independent accountant
whowaspreviously engaged asthe principal accountant to audit theregistrant’ sfinancial statements, or anindependent
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accountant on whom the principal accountant expressed reliance in its report regarding a significant subsidiary, has
resigned (or indicated it has declined to stand for reel ection after the compl etion of the current audit) or was dismissed,
or (2) anew independent accountant hasbeen engaged aseither the principal accountant to audit theregistrant’ sfinancial
statements or as an independent accountant on whom the principal accountant has expressed or is expected to express
reliance in its report regarding a significant subsidiary, then, notwithstanding any previous disclosure, provide the
information required by 1tem 304(a) of Regulation S-K (8229.304 of thischapter).

(& (1) Disclose, underthecaptionAudit Fees,theaggregatefeeshilledfor eachof thelasttwofiscal yearsfor professional

@

©)

@

©

(6)

()

(8)

servicesrendered by the principal accountant for theaudit of theregistrant’ sannual financial statementsandreview
of financial statementsincludedintheregistrant’ sForm 10-Q (17 CFR 249.308a) or 10-QSB (17 CFR 249.308b) or
services that are normally provided by the accountant in connection with statutory and regulatory filings or
engagements for those fiscal years.

Disclose, under the caption Audit-Related Fees, the aggregate fees billed in each of the last two fiscal yearsfor
assurance and related services by the principal accountant that are reasonably related to the performance of the
audit or review of theregistrant’ sfinancial statementsand are not reported under paragraph (€)(1) of thissection.
Registrants shall describe the nature of the services comprising the fees disclosed under this category.

Disclose, under the caption Tax Fees, the aggregate feesbilled in each of thelast two fiscal yearsfor professional
services rendered by the principal accountant for tax compliance, tax advice, and tax planning. Registrants shall
describe the nature of the services comprising the fees disclosed under this category.

Disclose, under thecaption All Other Fees, theaggregatefeeshilledin each of thelast twofiscal yearsfor products
and services provided by the principal accountant, other than the services reported in paragraphs (€)(1) through
(e)(3) of thissection. Registrantsshall describethe nature of the servicescomprising thefeesdisclosed under this
category.

(i) Disclosetheaudit committee’ s pre-approval policiesand proceduresdescribedin 17 CFR 210.2-01(c)(7)(i).

(ii) Disclose the percentage of services described in each of paragraphs (€)(2) through (€)(4) of this section that
wereapproved by the audit committee pursuant to 17 CFR 210.2-01(c)(7)(i)(C).

If greater than 50 percent, disclose the percentage of hours expended on the principal accountant’s engage
ment to audit the registrant’s financial statements for the most recent fiscal year that were attributed to work
performed by persons other than the principal accountant’s full-time, permanent employees.

If the registrant is an investment company, disclose the aggregate non-audit fees billed by the registrant’s
accountant for services rendered to the registrant, and to the registrant’s investment adviser (not including any
subadviser whose role is primarily portfolio management and is subcontracted with or overseen by another
investment adviser), and any entity controlling, controlled by, or under common control with the adviser that
provides ongoing services to the registrant for each of the last two fiscal years of the registrant.

If the registrant is an investment company, disclose whether the audit committee of the board of directors has
considered whether the provision of non-audit services that were rendered to the registrant’s investment
adviser (not including any subadviser whose roleis primarily portfolio management and is subcontracted with
or overseen by another investment adviser), and any entity controlling, controlled by, or under common control
with the investment adviser that provides ongoing services to the registrant that were not pre-approved

pursuant to 17 CFR 210.2-01(c)(7)(ii) is compatible with maintai ning the principal accountant’sindependence.

Instructionto Item 9(e).

For purposes of Item 9(e)(2), (3), and (4), registrants that are investment companies must disclose fees billed for services
rendered to the registrant and separately, disclose fees required to be approved by the investment company registrant’s audit
committee pursuant to 17 CFR 210.2-01(c)(7)(ii). Registered investment companies must al so disclose the fee percentagesas
required by item 9(e)(5)(ii) for theregistrant and separately, disclose the fee percentages as required by item 9(€)(5)(ii) for the
feesrequired to be approved by theinvestment company registrant’saudit committee pursuant to 17 CFR 210.2-01(c)(7)(ii).
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Item 10. Compensation Plans

If action isto be taken with respect to any plan pursuant to which cash or noncash compensation may be paid or distributed,
furnish thefollowing information:

(@ Plans Qubject to Securityholder Action.
() Describebriefly thematerial featuresof theplan being acted upon, identify each classof personswhowill beeligible
to participate therein, indicate the approximate number of personsin each such class and state the basis of such

participation.

@ () Inthetabular format specified below, disclose the benefits or amountsthat will be received by or allocated
to each of the following under the plan being acted upon, if such benefits or amounts are determinable:

NEWPLANBENEFITS

PlanName
Name and Position DollarValue($) Number of Units
CEO
A
B
C
D
ExecutiveGroup

Non-ExecutiveDirector
Group

Non-ExecutiveOfficer
Employee Group
(i) Thetablerequired by paragraph (a)(2)(i) of thisltem shall provideinformation asto thefollowing persons:

(A) Each person (stating name and position) specified in paragraph (a) (3) of Item 402 of Regulation S-K
(8229.402(a)(3) of thischapter);

Instruction. Inthecaseof investment compani esregistered under thel nvestment Company At of 1940,
furnishtheinformation for Compensated Personsas defined in Item 22(b)(13) of thisScheduleinlieu
of thepersonsspecifiedin paragraph (a)(3) of Item 402 of Regulation S-K (§229.402(a)(3) of thischapter).

(B) All current executive officers as agroup;
(© All current directors who are not executive officers as a group; and
(D) All employees, including all current officers who are not executive officers, asagroup.

Instruction to New Plan Benefits Table. Additional columns should be added for each plan with respect to which
security holder action isto be taken.

(iii) If thebenefitsor amountsspecifiedin paragraph (a)(2)(i) of thisItem arenot determinabl e, statethe benefits
or amounts which would have been received by or alocated to each of the following for the last completed
fiscal year if theplan had beenin effect, if such benefitsor amountsmay be determined in thetabl e specified
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©)

@

@

inparagraph (a)(2)(i) of thisltem:

(A)

®)
©
©)

Each person (stating name and position) specified in paragraph (a) (3) of Item 402 of Regulation S-K
(8 229.402(a)(3) of thischapter);

All current executive officers as a group;
All current directors who are not executive officers asagroup; and

All employees, including al current officerswho are not executive officers, asagroup.

If theplanto beacted upon can beamended, otherwisethan by avoteof security holders, toincreasethe cost thereof
totheregistrant or to alter the allocation of the benefits as between the persons and groups specified in paragraph
(a)(2) of thisitem, state the nature of the amendments which can be so made.

(b) Additional Information Regarding Specific Plans Subject to Security Holder Action.

With respect to any pension or retirement plan submitted for security holder action, state:

0]

(i)

0]

(i)

Theapproximatetotal amount necessary to fund the planwith respect to past services, the period over which
such amount isto be paid and the estimated annual payments necessary to pay the total amount over such
period; and

The estimated annual payment to be made with respect to current services. In the case of a pension or
retirement plan, information calledfor by paragraph (a)(2) of thisltemmay befurnishedintheformat specified
by paragraph (f)(1) of Item 402 of Regulation S-K (8 229.402(f)(1) of thischapter).

Instruction. In the case of investment companies registered under the Investment Company Act of 1940, refer to
instruction 4 if Item 22(b)(13)(i) of this Schedule in lieu of paragraph (f)(1) of Item 402 of Regulation S-K
(8229.402(f)(1) of thischapter).

Withrespect to any specific grant of or any plan containing options, warrantsor rightssubmitted for security
holder action, state:

(A)
®)

©

©)

®

Thetitle and amount of securities underlying such options, warrants or rights;

The prices, expiration dates and other material conditions upon which the options, warrants or rights
may beexercised,;

Theconsiderationreceived or to bereceived by theregistrant or subsidiary for thegranting or extension
of the options, warrants or rights;

Themarket value of the securitiesunderlying the options, warrants, or rightsasof thelatest practicable
date; and

Inthecaseof options, thefederal incometax consequencesof theissuanceand exerciseof such options
to the recipient and the registrant; and

State separately the amount of such options received or to be received by the following persons if such
benefits or amounts are determinabl e;

(A)

®)

Each person (stating name and position) specified in paragraph (a)(3) of Item 402 of Regulation S-K
(8 229.402(a)(3) of thischapter);

All current executive officers as a group;
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(© All current directors who are not executive officers as agroup;

(D) Eachnomineefor election asadirector;

(B) Each associate of any of such directors, executive officers or nominees,

(P Each other person who received or isto receive 5 percent of such options, warrants or rights; and
(G All employees, including all current officerswho are not executive officers, asagroup.

(c) Information regarding plans and other arrangements not subject to security holder action.Furnish the information
required by Item 201(d) of Regulation S-K (§229.201(d) of thischapter).

Instructions to paragraph (c).

1. If action isto be taken as described in paragraph (a) of this Item with respect to the approval of a new compensation plan
under which equity securities of the registrant are authorized for issuance, information about the plan shall be disclosed as
required under paragraphs (a) and (b) of thisItem and shall not beincluded in the disclosure required by Item 201(d) of
Regulation S-K (8§229.201(d) of this chapter). If action isto be taken as described in paragraph (&) of thisItem with respect to
the amendment or modification of an existing plan under which equity securities of the registrant are authorized for issuance,
the registrant shall include information about securities previously authorized for issuance under the plan (including any
outstanding options, warrants and rights previously granted pursuant to the plan and any securities remaining available for
futureissuance under the plan) in the disclosure required by Item 201(d) of Regulation S-K (§229.201(d) of this chapter). Any
additional securitiesthat are the subject of the amendments or modification of the existing plan shall be disclosed as required
under paragraphs (a) and (b) of this Item and shall not be included in the Item 201(d) disclosure.

Instructions.

1 Theterm “plan” as used in this Iltem means any plan as defined in paragraph ()(7)(ii) of Item 402 of Regulation S-K
(8229.402(a)(7)(ii) of thischapter).

2. If actionisto betaken with respect to amaterial amendment or modification of an existing plan, theitem shall be answered
with respect to the plan as proposed to be amended or modified and shall indicate any material differencesfrom the existing
plan.

3. Iftheplanto beacted uponisset forthin awritten document, three copiesthereof shall be filed with the Commission at the
time copiesof the proxy statement and form of proxy arefirst filed pursuant to paragraph (a) or (b) of §240.14a-6. Electronic
filersshall filewith the Commission acopy of such written plan document in el ectronic format as an appendix to the proxy
statement. It need not be provided to security holders unlessit is a part of the proxy statement.

4. Paragraph (b)(2)(ii) does not apply to warrants or rights to be issued to security holders as such on a pro rata basis.

5. The Commission should beinformed, as supplemental information, when the proxy statement isfirst filed, asto when the
options, warrantsor rightsand the sharescalled for thereby will beregistered under the SecuritiesAct or, if suchregistration
isnot contempl ated, the secti on of the Securities Act or rule of the Commi ssion under which exemptionfrom suchregistration
isclaimed and thefactsrelied upon to make the exemption available.

Item 11. Authorization or | ssuanceof SecuritiesOtherwisethan for Exchange

If action is to be taken with respect to the authorization or issuance of any securities otherwise than for exchange for
outstanding securities of the registrant, furnish the following information:

(@ Statethetitle and amount of securities to be authorized or issued.

(b) Furnishtheinformationrequired by Item 202 of Regulation S-K (§229.202 of thischapter). If thetermsof the securities
cannot be stated or estimated with respect to any or all of the securities to be authorized, because no offering thereof
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©

(d

©

is contemplated in the proximate future, and if no further authorization by security holdersfor the issuance thereof is
to be obtained, it should be stated that the terms of the securitiesto be authorized, including dividend or interest rates,
conversion prices, voting rights, redemption prices, maturity dates, and similar matterswill be determined by theboard
of directors. If thesecuritiesareadditional sharesof common stock of aclassoutstanding, thedescription may beomitted
except for astatement of the preemptiverights, if any. Wherethe statutory provisionswith respect to preemptiverights
aresoindefiniteor complex that they cannot be statedin summarized form, it will sufficeto makeastatementintheform
of an opinion of counsel as to the existence and extent of such rights.

Describe briefly the transaction in which the securities are to be issued including a statement as to (1) the nature and
approximateamount of consideration received or to bereceived by theregi strant and (2) the approxi mate amount devoted
to each purpose so far as determinable for which the net proceeds have been or areto be used. If it isimpracticable to
describethetransactioninwhichthesecuritiesareto beissued, statethereason, indicatethe purpose of theauthorization
of the securities, and state whether further authorization for the issuance of the securities by avote of security holders
will be solicited prior to such issuance.

If the securities are to be issued otherwise than in a public offering for cash, state the reasons for the proposed
authorization or issuance and the general effect thereof upon the rights of existing security holders.

Furnish theinformation required by I1tem 13(a) of this Schedule.

Item 12. M odification or Exchangeof Securities

If action is to be taken with respect to the modification of any class of securities of the registrant, or the issuance or
authorization for issuance of securities of the registrant in exchange for outstanding securities of the registrant, furnish the
following information:

@

()

©

(d

©

)

If outstanding securitiesareto be modified, state thetitle and amount thereof. If securitiesareto beissued in exchange
for outstanding securities, state the title and amount of securities to be so issued, the title and amount of outstanding
securities to be exchanged therefor and the basis of the exchange.

Describe any material differences between the outstanding securities and the modified or new securities in respect of
any of the matters concerning which information would be required in the description of the securitiesin Item 202 of
Regulation S-K (§229.202 of thischapter).

State the reasons for the proposed modification or exchange and the general effect thereof upon the rights of existing
security holders.

Furnish abrief statement asto arrearsin dividends or asto defaultsin principal or interest in respect to the outstanding
securitieswhich areto bemodified or exchanged and such other information asmay beappropriateintheparticular case
to disclose adequately the nature and effect of the proposed action.

Outline briefly any other material features of the proposed modification or exchange. If the plan of proposed actionis
set forth in awritten document, file copi esthereof with the Commission in accordance with §240.14a-8.

Furnish theinformation required by Item 13(a) of this Schedule.

Instruction. If theexisting security ispresently listed and regi stered onanational securitiesexchange, statewhether theregistrant
intends to apply for listing and registration of the new or reclassified security on such exchange or any other exchange. If the
registrant does not intend to make such application, state the effect of the termination of such listing and registration.

Item 13. Financial and Other I nformation
(See Notes D and E at the beginning of this Schedule.)

@

Informationrequired. If actionistobetakenwithrespecttoany matter specifiedinltems11or 12, furnishthefollowing
information:

(1) Financial statementsmeeting therequirementsof Regulation S-X, includingfinancial informationrequired by rule
3-05and Article 11 of Regulation S-X with respect to transactions other than that pursuant to which actionisto
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@
©)
@
©
©)

be taken as described in this proxy statement;

Item 302 of Regulation S-K, supplementary financial information;

Item 303 of Regulation S-K, management’ sdiscussionand analysisof financial conditionand resultsof operations;
Item 304 of Regulation S-K, changesin and di sagreementswith accountantson accounting andfinancial disclosure;
Item 305 of Regulation S-K, quantitative and qualitative disclosures about market risk; and

A statement asto whether or not representatives of the principal accountantsfor the current year and for the most
recently completed fiscal year:

(i) areexpected to be present at the security holders’ meeting;
(i)  will have the opportunity to make a statement if they desire to do so; and

(i) are expected to be available to respond to appropriate questions.

(b) Incorporation by reference. The information required pursuant to paragraph (a) of this Item may be incorporated by
reference into the proxy statement asfollows:

@

@

S-3registrants. If theregi strant meetstherequirementsof Form S-3 (seeNote E tothisSchedul€), it may incorporate
by referenceto previously-filed documentsany of theinformation required by paragraph (a) of thisItem, provided
that the requirements of paragraph (c) are met. Where the registrant meets the requirements of Form S-3 and has
elected to furnish the required information by incorporation by reference, the registrant may elect to update the
information so incorporated by reference to information in subsequently filed documents.

All registrants. The registrant may incorporate by reference any of theinformation required by paragraph (a) of
thisItem, provided that the information is contained in an annual report to security holders or a previously-filed
statement or report, such report or statement is delivered to security holders with the proxy statement and the
reguirements of paragraph (c) are met.

(c) Certain conditions applicableto incorporation by reference. Registrants eligible to incorporate by referenceinto the
proxy statement theinformation required by paragraph (a) of thislteminthe manner specified by paragraphs(b)(1) and
(b)(2) may dosoonly if:

@
@
©)

theinformation isnot required to beincluded in the proxy statement pursuant to the requirement of another Item;
the proxy statement identifies on the last page(s) the information incorporated by reference; and

thematerial incorporated by reference substantially meetstherequirementsof thisltem or theappropriateportions
of thisltem.

Instructionsto Item 13.

1 Notwithstandingtheprovisionsof thisltem, any or all of theinformation required by paragraph (a) of thisltem, not material
for theexerciseof prudent judgment inregard to the matter to beacted upon may beomitted. Intheusual casetheinformation
is deemed material to the exercise of prudent judgment where the matter to be acted upon is the authorization or issuance
of amaterial amount of senior securities, but theinformationisnot deemed material wherethe matter to be acted uponisthe
authorization or issuance of common stock, otherwise than in an exchange, merger, consolidation, acquisition or similar
transaction, the authorization of preferred stock without present intent to issue or the authorization of preferred stock for
issuance for cash in an amount constituting fair value.

2 Inordertofacilitatecompliancewith Rule2-02(a) of Regulation S-X, onecopy of thedefinitive proxy statement filedwiththe
Commission shall includeamanually signed copy of the accountant’ sreport. If thefinancial statementsareincorporated by
reference, amanually signed copy of the accountant’ s report shall be filed with the definitive proxy statement.
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3. Notwithstanding the provisionsof Regulation S-X, no schedules other than those prepared in accordance with Rules 12-15,
12-28and 12-29 (or, for management investment companies, Rules 12-12 through 12-14) of that regul ation need befurnished
in the proxy statement.

4. Unlessregistered onanational securitiesexchangeor otherwiserequired tofurnish suchinformation, registeredinvestment
companies need not furnish the information required by paragraphs (a)(2) or (3) of thisltem.

5. Iftheregistrant submitspreliminary proxy material incorporating by referencefinancial statementsrequired by thisltem, the
registrant should furnish adraft of the financial statementsif the document from which they areincorporated has not been
filed with or furnished to the Commission.

6. A registeredinvestment company need not comply with Items (a)(2), (a)(3), and (a)(5) of thisltem 13.

Item 14.Mer gers, Consolidations, Acquisitionsand Similar M atters
(See Notes A, D and E at the beginning of this Schedule.)

Instructionsto Item 14.

1

In transactions in which the consideration offered to security holders consists wholly or in part of securities registered
under the SecuritiesAct of 1933, furnish theinformation required by Form S-4 (§239.25 of thischapter), Form F-4 (§239.34
of thischapter), or Form N-14 (§239.23 of this chapter), asapplicable, instead of thisltem. Only aForm S-4, Form F-4, or
Form N-14 must befiled in accordancewith §240.14a-6(j).

2. (@) Intransactionsinwhich the consideration offered to security holders consistswholly of cash, theinformation required

by paragraph (c)(1) of this Item for the acquiring company need not be provided unless the information is material to
an informed voting decision (e.g., the security holders of the target company are voting and financing is not assured).

(b). Additionaly, if only the security holders of the target company are voting:

i. Thefinancial informationin paragraphs (b)(8) - (11) of thisltem for the acquiring company and thetarget need
not be provided; and
ii. Theinformation in paragraph (c)(2) of thisItem for the target company need not be provided.

If, however, thetransaction isagoing-private transaction (asdefined by §240.13e-3), then theinformation required by
paragraph (c)(2) of thisItem must be provided and to the extent that the going-private rules require the information
specified in paragraph (b)(8) - (b)(11) of thisItem, that information must be provided aswell.

(3). Intransactionsin which the consideration offered to security holders consists wholly of securities
exempt fromregistrationunder the SecuritiesAct of 1933 or acombination of exempt securitiesand cash,
information about theacquiring company required by paragraph(c)(1) of thisltemneed not beprovided
if only the security holders of the acquiring company are voting, unlesstheinformation is material to
aninformed voting decision. If only the security holdersof thetarget company arevoting, information
about thetarget company in paragraph (¢)(2) of thisltemneed not beprovided. However, theinformation
required by paragraph (c)(2) of thisltemmust beprovidedif thetransactionisagoing-private (asdefined
by § 240.13e-3) or roll-up (as described by Item 901 of Regulation S-K (§ 229.901 of this chapter))
transaction.

(4). Theinformationrequiredby paragraphs(b)(8) - (11) and (c) need not beprovidedif theplanbeingvoted
oninvolves only the acquiring company and one or more of itstotally held subsidiaries and does not
involve aliquidation or a spin-off.

(5). Tofacilitatecompliancewith Rule2-02(a) of Regulation S-X (§210.2-02(a) of thischapter) (technical
requirementsrel ating to accountants’ reports), onecopy of thedefinitive proxy statement filedwiththe
Commission must include a signed copy of the accountant’s report. If the financial statements are
incorporated by reference, asigned copy of the accountant’ s report must be filed with the definitive
proxy statement. Signaturesmay betyped if thedocument isfiled el ectronically on EDGAR. SeeRule
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©).

@)

302 of Regulation S-T (§232.302 of thischapter).

Notwithstanding the provisions of Regulation S-X, no schedules other than those prepared in
accordancewith §210.12-15, §210.12-28 and §210.12-29 of thischapter (or, for managementinvestment
companies, 8§210.12-12 through 210.12- 14 of thischapter) of that regulation need befurnishedinthe
proxy statement.

If the preliminary proxy material incorporates by referencefinancial statementsrequired by thisItem,
a draft of the financial statements must be furnished to the Commission staff upon request if the
document from which they are incorporated has not been filed with or furnished to the Commission.

(@). Applicability. If action isto be taken with respect to any of the following transactions, provide the information
required by thisltem:

D).
).
.
4.
©)

A merger or consolidation;

An acquisition of securities of another person;

An acquisition of any other going business or the assets of a going business;
A sale or other transfer of al or any substantial part of assets; or

A liquidation or dissolution.

(b). Transaction information. Provide the following information for each of the parties to the transaction unless
otherwisespecified:

Q).
Q.

&)
@.

©)

©).

@)

®).

.

(10).

Summary term sheet. The information required by I1tem 1001 of Regulation M-A (8§229.1001 of this
chapter).

Contact information. The name, complete mailing address and telephone number of the principal
executiveoffices.

Business conducted. A brief description of the general nature of the business conducted.

Termsof thetransaction. Theinformation required by Item 1004(a)(2) of RegulationM-A (§229.1004
of this chapter).

Regulatory approvals. A statement asto whether any federal or state regulatory requirements must be
complied with or approval must be obtained in connection with the transaction and, if so, the status
of the compliance or approval.

Reports, opinions, appraisals. If areport, opinion or appraisal materially relatingtothetransaction has
been received from an outside party, and isreferred to in the proxy statement, furnish theinformation
required by Item 1015(b) of Regulation M-A (§229.1015 of thischapter).

Past contacts, transactionsor negotiations. Theinformation required by 1tems1005(b) and 1011(a)(1)
of Regulation M-A (8§229.1005 of this chapter and §229.1011 of this chapter), for the parties to the
transaction and their affiliates during the periods for which financial statements are presented or
incorporated by reference under this Item.

Selected financial data. The selected financial datarequired by Item 301 of Regulation S-K (§229.301
of this chapter).

Pro formasel ected financial data. If material, theinformation required by Item 301 of Regulation S-K
(8229.301 of thischapter) for the acquiring company, showing the pro formaeffect of thetransaction.
Proformainformation. In atable designed to facilitate comparison, historical and pro formaper share
data of the acquiring company and historical and equivalent pro forma per share data of the target
company for thefollowing Items:

() Bookvaueper shareasof thedatefinancial dataispresented pursuant to Item 301 of Regulation
S-K (8229.301 of thischapter);

(i) Cashdividendsdeclared per sharefor the periodsfor which financial datais presented pursuant
to Item 301 of Regulation S-K (§229.301 of thischapter); and

(iii) Income (loss) per share from continuing operations for the periods for which financial datais
presented pursuant to Item 301 of Regulation S-K (§229.301 of this chapter).

Instructionsto paragraphs (b)(8), (b)(9) and (b)(10):

1 Forabusinesscombination accounted for asapurchase, present thefinancial information required by paragraphs(b)(9) and
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(b)(10) only for themaost recent fiscal year and interim period. For abusi nesscombination accounted for asapooling, present
thefinancial informationrequired by paragraphs(b)(9) and (b)(10) (except for informationwith regard to book value) for the
most recent three fiscal years and interim period. For purposes of these paragraphs, book value information need only be
provided for the most recent balance sheet date.

2. Cdculatetheequivaent proformaper shareamountsfor oneshareof thecompany being acquired by multiplying theexchange
ratio timeseach of:

(i) Theproformaincome (loss) per share before non-recurring charges or credits directly attributable to the transaction;
(i) The pro formabook value per share; and
(iii) The pro formadividends per share of the acquiring company.

3. Unlessregistered onanational securitiesexchange or otherwiserequired to furnish suchinformation, registered investment
companies need not furnish the information required by paragraphs (b)(8) and (b)(9) of thisItem.

(1) Financial information. If material, financial information required by Article 11 of Regulation S-X
(88210.10-01 through 229.11-03 of thischapter) with respect to thistransaction.

Instructionsto paragraph (b)(11):

1 Present any Article 11 information required with respect to transactions other than those being voted upon (where not
incorporated by reference) together withthe pro formainformationrel ating to thetransaction being voted upon. In presenting
this information, you must clearly distinguish between the transaction being voted upon and any other transaction.

2 If current proformafinancial information with respect to all other transactionsisincorporated by reference, you need only
present the pro forma effect of this transaction.

(©). Information about the parties to the transaction.

()  Acquiringcompany. Furnishtheinformationrequired by Part B (Registrant nformation) of Form S-4(8239.25
of this chapter) or Form F-4 (8§239.34 of this chapter), as applicable, for the acquiring company. However,
financial statements need only be presented for the latest two fiscal years and interim periods.

(@ Acquired company. Furnish theinformation required by Part C (Information with Respect to the Company
Being Acquired) of Form S-4 (8239.25 of thischapter) or Form F-4 (§239.34 of thischapter), asapplicable.

(d) Information about parties to the transaction: registered investment companies and business development
companies.

If the acquiring company or the acquired company isan investment company registered under the Investment Company Act
of 1940 or abusinessdevel opment company asdefined by Section 2(a)(48) of thelnvestment Company Act of 1940, provide
the following information for that company instead of the information specified by paragraph (c) of thisltem:
(D Information required by Item 101 of Regulation S-K (§229.101 of this chapter), description of business;
(@ Information required by Item 102 of Regulation S-K (§229.102 of this chapter), description of property;
(® Information required by Item 103 of Regulation S-K (§229.103 of thischapter), legal proceedings;

(4 Informationrequiredby Item 201 of Regulation S-K (8229.201 of thischapter), market priceof and dividends
on the registrant’s common equity and related stockholder matters;

(5 Financial statementsmeeting therequirementsof Regulation S-X, including financial information required
by Rule3-05andArticle11 of Regulation S-X (§210.3-05and §210.11-01 through §210.11-03 of thischapter)

with respect to transactions other than that as to which action is to be taken as described in this proxy
statement;

(6) Information required by Item 301 of Regulation S-K (8229.301 of thischapter), selected financial data;
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(7 Information required by Item 302 of Regulation S-K (§229.302 of this chapter), supplementary financial
information;

(8 Informationrequiredby Item 303 of Regulation S-K (§229.303 of thischapter), management’ sdiscussionand
analysis of financial condition and results of operations; and

(9 Informationrequiredby Item 304 of Regulation S-K (§229.304 of thischapter), changesin and disagreements
with accountants on accounting and financial disclosure.

Instruction to paragraph (d) of Item 14:

Unlessregistered on anational securitiesexchangeor otherwise requiredto furnish suchinformation, registered investment
companies need not furnish the information required by paragraphs (d)(6), (d)(7) and (d)(8) of thisItem.

(& Incorporation by reference.

() Theinformation required by paragraph (c) of this section may be incorporated by reference into the proxy
statement to the sameextent aswoul d be permitted by Form S-4(8239.25 of thischapter) or Form F-4(§239.34
of this chapter), as applicable.

(@ Alternatively, theregistrant may incorporate by referenceinto the proxy statement theinformation required
by paragraph (c) of thisltemif it iscontained in an annual report sent to security holdersin accordancewith
§240.14a-3 of thischapter with respect to the same meeting or solicitation of consentsor authorizationsthat
the proxy statement relates to and the information substantially meets the disclosure requirements of Item
14 or Item 17 of Form S-4(§239.25 of thischapter) or Form F-4 (§239.34 of thischapter), asapplicable.

Item 15. Acquisition or Disposition of Property

If action isto be taken with respect to the acquisition or disposition of any property, furnish the following information:

@
(b)

©

(d

Describe briefly the general character and location of the property.

State the nature and amount of consideration to be paid or received by the registrant or any subsidiary. To the extent
practicable, outline briefly the facts bearing upon the question of the fairness of the consideration.

State the name and address of thetransferer or transferee, asthe case may be and the nature of any material relationship
of such person to the registrant or any affiliate of the registrant.

Outline briefly any other material features of the contract or transaction.

Item 16. Restatement of Accounts

If action isto be taken with respect to the restatement of any asset, capital, or surplus account of the registrant, furnish the
following information:

@
(b)
©

(d

State the nature of the restatement and the date as of which it isto be effective.

Outline briefly the reasons for the restatement and for the selection of the particular effective date.

State the name and amount of each account (including any reserve accounts) affected by the restatement and the effect
of therestatement thereon. Tabular presentation of theamounts shall be madewhen appropriate, particularly inthecase

of recapitalizations.

Tothe extent practicable, state whether and the extent, if any, to which therestatement will, as of the date thereof, alter
the amount available for distribution to the holders of equity securities.
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Item 17. Actionwith Respect toReports

If action isto be taken with respect to any report of theregistrant or of itsdirectors, officers or committees or any minutes of
ameeting of its security holdersfurnish the following information:

(@ Statewhether or not such actionisto constitute approval or disapproval of any of the mattersreferredtoin such reports
or minutes.

(b) ldentify each of such matterswhichitisintendedwill be approved or disapproved, and furnishtheinformation required
by the appropriate item or items of this schedule with respect to each such matter.

Item 18. M atter sNot RequiredtoBeSubmitted

If action isto be taken with respect to any matter which isnot required to be submitted to avote of security holders, statethe
nature of such matter, the reasons for submitting it to a vote of security holders and what action is intended to be taken by the
registrant in the event of a negative vote on the matter by the security holders.

Item 19. Amendment of Charter, Bylawsor Other Documents

If action is to be taken with respect to any amendment of the registrant’s charter, bylaws or other documents as to which
information is not required above, state briefly the reasons for and the general effect of such amendment.

Instructions.
1 Wherethematter to beacted uponistheclassification of directors, state whether vacancieswhich occur during theyear may
befilled by the board of directorsto serveonly until the next annual meeting or may be sofilled for the remainder of thefull

term.

2 Attentionisdirected to thediscussion of disclosureregarding anti-takeover and similar proposalsin Release No. 34-15230
(October 13,1978).

Item 20. Other Proposed Action
If action isto betaken on any matter not specifically referred to in this Schedule 14A, describe briefly the substance of each

such matter in substantially the same degree of detail asisrequired by Items5to 19, inclusive, of this Schedule, and, with respect
to investment companies registered under the Investment Company Act of 1940, Item 22 of this Schedule.

Item 21. Votingprocedur es

Asto each matter which isto be submitted to a vote of security holders, furnish the following information:
(@ Statethevote required for approval or election, other than for the approval of auditors.

(b) Disclosethe method by which voteswill be counted, including the treatment and effect of abstentions and broker non-
votes under applicable state law as well as registrant charter and by-law provisions.

Item22. Informationrequiredininvestment company proxy statement.
(@ General
() Déefinitions. Unless the context otherwise requires, terms used in this Item that are defined in § 240.14a-1 (with
respect toproxy solicitingmaterial),in§ 240.14c-1 (withrespect toinformation statements), andinthel nvestment
Company Act of 1940 shall have the same meanings provided therein and the following terms shall also apply:

() Administrator. Theterm“Administrator” shall mean any personwho providessignificant administrativeor
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2
©)

(i)

(i)

(iv)

v)

(vi)

(vii)

(viii)

™)

business affairs management services to a Fund.
Affiliated Broker. Theterm“Affiliated Broker” shall mean any broker:

(A) Thatisan affiliated person of the Fund;
(B) Thatisan affiliated person of such person; or

(© Andffiliated person of which is an affiliated person of the Fund, its investment adviser, principal
underwriter, or Administrator.

Distribution Plan. Theterm “Distribution Plan” shall mean a plan adopted pursuant to Rule 12b-1 under
the Investment Company Act of 1940 (§ 270.12b-1 of thischapter).

Family of Investment Companies. Theterm*“Family of Investment Companies’ shall mean any two or more
registered investment companies that:

(A) Sharethe sameinvestment adviser or principal underwriter; and

(B) Hold themselves out to investors as related companies for purposes of investment and investor
services.

Fund. Theterm “Fund” shall mean a Registrant or, where the Registrant is a series company, a separate
portfolio of the Registrant.

Fund Complex. Theterm “Fund Complex” shall mean two or more Fundsthat:

(A) Hold themselves out to investors as related companies for purposes of investment and investor
services; or

(B) Haveacommon investment adviser or have an investment adviser that is an affiliated person of the
investment adviser of any of the other Funds.

Immediate Family Member. The term “Immediate Family Member” shall mean a person’s spouse; child
residing inthe person’ shousehold (including step and adoptive children); and any dependent of the person,
asdefined in section 152 of the Internal Revenue Code (26 U.S.C. 152).

Officer. Theterm* Officer” shall mean the president, vice-president, secretary, treasurer, controller, or any
other officer who performspolicy-making functions.

Parent. Theterm“Parent” shall mean the affiliated person of a specified person who controlsthe specified
person directly or indirectly through one or moreintermediaries.

(® Registrant. The term “Registrant” shall mean an investment company registered under the Investment
Company Act of 1940 (15 U.S.C. 804) or abusinessdevel opment company asdefined by section 2(a)(48) of
thelnvestment Company Act of 1940(15U.S.C. 80a-2(a)(48)).

(xi) Sponsoring Insurance Company. Theterm “ Sponsoring Insurance Company” of a Fund that is a separate
account shall meantheinsurance company that establi shesand maintai nsthe separate account and that owns
the assets of the separate account.

(K Subsidiary. Theterm“Subsidiary” shall mean an affiliated person of a specified person who is controlled
by the specified person directly, or indirectly through one or more intermediaries.

[Removed and Reserved]

General Disclosure. Furnish the following information in the proxy statement of a Fund or Funds:
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0]
(i)

(i)

(iv)

State the name and address of the Fund’ s investment adviser, principal underwriter, and Administrator.

When aFund proxy statement solicitsavote on proposal saffecting more than one Fund or classof securities
of aFund (unlessthe proposal or proposals are the same and affect all Fund or class shareholders), present
asummary of al of the proposalsin tabular form on one of thefirst three pages of the proxy statement and
indicate which Fund or class shareholders are solicited with respect to each proposal.

Unless the proxy statement is accompanied by a copy of the Fund’s most recent annual report, state
prominently in the proxy statement that the Fund will furnish, without charge, a copy of the annual report
and the most recent semi-annual report succeeding the annual report, if any, to ashareholder upon request,
providing the name, address, and toll-free telephone number of the person to whom such request shall be
directed (or, if notoll-freetelephone number is provided, a self-addressed postage paid card for requesting
the annual report). The Fund should provide a copy of the annual report and the most recent semi-annual
report succeeding the annual report, if any, to the requesting sharehol der by first classmail, or other means
designed to assure prompt delivery, within three business days of the request.

If theactionto betaken would, directly or indirectly, establish anew fee or expense or increase any existing
fee or expenseto be paid by the Fund or its shareholders, provide atabl e showing the current and pro forma
fees(with therequired exampl es) using theformat prescribed inthe appropriateregistration statement form
under thelnvestment Company Act of 1940 (for open-end management investment companies, Item 2 of Form
N-1A (8§ 239.15A); for closed-end management investment companies, Item 3 of FormN-2 (8§ 239.14); andfor
separate accountsthat offer variable annuity contracts, Item 3 of Form N-3 (§ 239.17a)).

Instructions.

1

(v)

Where approval is sought only for achange in asset breakpoints for a pre-existing fee that would not have
increased the fee for the previous year (or have the effect of increasing fees or expenses, but for any other
reason would not be reflected in a pro forma fee table), describe the likely effect of the change in lieu of
providing proformafeeinformation.

Anactionwould indirectly establish or increase afee or expense where, for example, the approval of anew
investment advisory contract would result in higher custodial or transfer agency fees.

Thetables should be prepared in amanner designed to facilitate understanding of theimpact of any change
in fees or expenses.

A Fundthat offersitssharesexclusively to one or more separate accounts and thusisnot required to include
afeetableinitsprospectus(seeltem 2(a)(ii) of Form N-1A (§ 239.15A)) should nonethel essprepareatable
showing current and pro forma expenses and disclose that the table does not reflect separate account
expenses, including sales load.

If actionistobetakenwithrespect totheel ection of directorsor theapproval of an advisory contract, describe
any purchases or sales of securities of the investment adviser or its Parents, or Subsidiaries of either, since
the beginning of the most recently completed fiscal year by any director or any nominee for election asa
director of the Fund.

Instructions.

1

Identify the parties, state the consideration, the terms of payment and describe any arrangement or
understanding with respect to the composition of the board of directors of the Fund or of the investment
adviser, or with respect to the sel ection of appointment of any personto any officewith either such company.

Transactions involving securities in an amount not exceeding one percent of the outstanding securities of
any class of the investment adviser or any of its Parents or Subsidiaries may be omitted.
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(b) Electionof Directors. If actionistobetakenwithrespect totheel ectionof directorsof aFund, furnishthefollowinginformation
inthe proxy statement in addition to theinformation (and in the format) required by paragraphs (d)(3), (f) and (g) of Item 7
of Schedule 14A.

Instructions to introductory text of paragraph (b).

1

2

Furnish information with respect to a prospective investment adviser to the extent applicable.

If the solicitation is made by or on behalf of aperson other than the Fund or an investment adviser of the Fund, provide
information only as to nominees of the person making the solicitation.

When providinginformation about directorsand nomineesfor election asdirectorsinresponsetothisitem 22(b), furnish
informationfor directorsor nomineeswho areor would be*interested persons’ of the Fund withinthemeaning of section
2(3)(19) of thelnvestment Company Act of 1940 (15U.S.C. 80a-2(a)(19)) separatel y fromtheinformationfor directorsor
nominees who are not or would not be interested persons of the Fund. For example, when furnishing informationin a
table, you should provide separate tables (or separate sections of asingletable) for directors and nomineeswho are or
would be interested persons and for directors or nominees who are not or would not be interested persons. When
furnishing information in narrative form, indicate by heading or otherwisethe directors or nomineeswho are or would
be interested persons and the directors or nominees who are not or would not be interested persons.

No information need be given about any director whose term of office asadirector will not continue after the meeting
to which the proxy statement relates.

(D Providetheinformation required by thefollowing tablefor each director, nomineefor el ection asdirector, Officer
of the Fund, person chosen to become an Officer of the Fund, and, if the Fund has an advisory board, member of
the board. Explain in afootnote to the table any family relationship between the persons listed.

@ 2 ©) 4 © ©)

Address, Held with Office Occupation(s) Portfoliosin Directorships
and Age Fund and During Past 5 Fund Complex Held by Director

Name, Position(s) Termof Principa Number of Other

Length Years Overseen by or Nomineefor
of Time Director or Director
Served Nomineefor
Director

Instructions to paragraph (b)(1).

1

For purposes of this paragraph, theterm “family relationship” meansany relationship by blood, marriage, or adoption,
not more remote than first cousin.

No nominee or person chosen to become a director or Officer who has not consented to act as such may be named in
responseto thisltem. Inthisregard, see Rule 14a-4(d) under the Exchange Act (§ 240.14a-4(d)).

If fewer nominees are named than the number fixed by or pursuant to the governing instruments, state the reasons for
thisprocedure and that the proxies cannot bevoted for agreater number of personsthan thenumber of nomineesnamed.

For each director or nomineefor election asdirector who is or would be an “interested person” of the Fund within the
meaning of section 2(a)(19) of thelnvestment Company Act of 1940 (15U.S.C. 80a-2(a)(19)), describe, inafootnoteor
otherwise, therel ationship, events, or transactionsby reason of whichthedirector or nomineeisor would beaninterested
person.

Statethe principal businessof any company listed under column (4) unlesstheprincipal businessisimplicitinitsname.

Includein column (5) thetotal number of separate portfoliosthat anomineefor election asdirector would overseeif he
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wereelected.

7. Indicateincolumn(6) directorshipsnotincludedincolumn(5) that arehel d by adirector or nomineefor electionasdirector
inany company withaclassof securitiesregistered pursuant to section 12 of theExchangeAct (15U.S.C. 78l), or subject
totherequirementsof section 15(d) of the ExchangeAct (15U.S.C. 780(d)), or any company registered asaninvestment
company under the Investment Company Act of 1940 (15 U.S.C. 80a), as amended, and name the companiesin which
the directorshipsare held. Wherethe other directorshipsinclude directorships overseeing two or more portfoliosinthe
same Fund Complex, identify the Fund Complex and providethe number of portfoliosoverseenasadirectorinthe Fund
Complex rather than listing each portfolio separately.

@

For eachindividual listedincolumn (1) of thetablerequired by paragraph (b)(1) of thisltem, except for any director
or nomineefor el ectionasdirector whoisnot or would not bean“interested person” of the Fund withinthemeaning
of section2(a)(19) of thel nvestment Company Actof 1940 (15U.S.C. 80a-2(a)(19)), describeany positions, including
asanofficer, employee, director, or general partner, hel dwith affiliated personsor principa underwritersof the Fund.

Instruction to paragraph (b)(2). When an individual holds the same position(s) with two or more registered investment
companiesthat arepart of thesame Fund Compl ex, i dentify the Fund Complex and providethenumber of registeredinvestment
companies for which the position(s) are held rather than listing each registered investment company separately.

©)

Describebriefly any arrangement or understanding between any director, nomineefor electionasdirector, Officer,
or person chosen to become an Officer, and any other person(s) (naming the person(s)) pursuant to which hewas
or isto be selected as a director, nominee, or Officer.

Instruction to paragraph (b)(3). Do not include arrangements or understandings with directors or Officers acting solely
in their capacities as such.

@

Unless disclosed in the table required by paragraph (b)(1) of this Item, describe any positions, including as an
officer, employee, director, or general partner, held by any director or nomineefor election asdirector, whoisnot
or would not be an “interested person” of the Fund within the meaning of section 2(a)(19) of the Investment
Company Actof 1940(15U.S.C. 80a-2(a)(19)), or Immediate Family M ember of thedirector or nominee, duringthe
past five years, with:

0]
(i)

(i)

(iv)

The Fund;

Aninvestment company, or aperson that would be an investment company but for the exclusions provided
by sections3(c)(1) and 3(c)(7) of thel nvestment Company Act of 1940(15U.S.C. 80a-3(c)(1) and(c)(7)), having
thesameinvestment adviser, principal underwriter, or Sponsoring I nsurance Company asthe Fund or having
an investment adviser, principal underwriter, or Sponsoring | nsurance Company that directly or indirectly
contrals, iscontrolled by, or isunder common control with an investment adviser, principal underwriter, or
Sponsoring Insurance Company of the Fund;

Aninvestment adviser, principal underwriter, Sponsoring Insurance Company, or affiliated person of the
Fund; or

Any person directly or indirectly controlling, controlled by, or under common control with an investment
adviser, principal underwriter, or Sponsoring Insurance Company of the Fund.

Instruction to paragraph (b)(4). When an individual holds the same position(s) with two or more portfolios that are part
of thesameFund Complex, identify the Fund Complex and providethenumber of portfoliosfor whichtheposition(s) areheld
rather than listing each portfolio separately.

(5) Foreachdirector or nomineefor electionasdirector, statethedollar range of equity securitiesbeneficially owned
by the director or nominee as required by the following table:

0]

In the Fund; and
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(i) Onan aggregate basis, in any registered investment companies overseen or to be overseen by the director
or nominee within the same Family of Investment Companies asthe Fund.

@ @ &)
Nameof Dollar Range of Equity Securities Aggregate Dollar Range of Equity
Director or inthe Fund Securitiesin All Funds Overseen
Nominee or to be Ovedrseen by Director or
Nomineein Family of Investment
Companies

Instructions to paragraph (b)(5).

1 Information should be provided as of the most recent practicable date. Specify the valuation date by footnote or
otherwise.

2. Determine“beneficial ownership” inaccordancewithrule16a-1(a)(2) under the Exchange Act (8 240.16a-1(a)(2)).

3. If actionisto betaken with respect to more than one Fund, disclosein column (2) the dollar range of equity securities
beneficially owned by adirector or nomineein each such Fund overseen or to be overseen by the director or nominee.

4. Indisclosingthedollar rangeof equity securitiesbeneficially owned by adirector or nomineeincolumns(2) and(3), use
thefollowingranges: none, $1-$10,000, $10,001-$50,000, $50,001-$100,000, or over $100,000.

(6) Foreachdirector or nomineefor electionasdirector whoisnot or would not bean “interested person” of the Fund
within the meaning of section 2(a)(19) of the Investment Company Act of 1940 (15 U.S.C. 80a-2(a)(19), and his
Immediate Family Members, furnish theinformation required by thefollowing tableasto each class of securities
owned beneficially or of recordin:

() Aninvestment adviser, principal underwriter, or Sponsoring I nsurance Company of the Fund; or
(i) A person (other than aregistered investment company) directly or indirectly controlling, controlled by, or
under common control withaninvestment adviser, principal underwriter, or Sponsoring I nsurance Company
of the Fund:
@ @ € @ © ©®
Nameof Nameof Company Titleof Valueof Percent of
Director or Ownersand Class Securities Class
Nominee Relationships
to Director or
Nominee

Instructions to paragraph (b)(6).

1

2

Information should be provided as of the most recent practicable date. Specify the valuation date by footnote or
otherwise.

Anindividual isa“beneficial owner” of asecurity if heisa“ beneficial owner” under either rule 13d-3or rule 16a-1(a)(2)
under theExchangeAct (88 240.13d-30r 240.16a-1(3)(2)).

| dentify the company in which the director, nominee, or Immediate Family Member of the director or nominee owns
securitiesincolumn (3). Whenthecompany isapersondirectly or indirectly controlling, controlled by, or under common
control with an investment adviser, principal underwriter, or Sponsoring Insurance Company, describethe company’s
relationship with the investment adviser, principal underwriter, or Sponsoring | nsurance Company.
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4. Providetheinformation required by columns (5) and (6) on an aggregate basis for each director (or nominee) and his
Immediate Family Members.

() Unlessdisclosed in responseto paragraph (b)(6) of thisltem, describe any direct or indirect interest, the val ue of
which exceeds$60,000, of each director or nomineefor election asdirector whoisnot or would not bean“ interested
person” of the Fund withinthemeaning of section 2(a)(19) of thel nvestment Company Act of 1940 (15U.S.C. 80a
2(a)(19)), or Immediate Family Member of thedirector or nominee, during the past fiveyears, in:

0]
(i)

Aninvestment adviser, principal underwriter, or Sponsoring Insurance Company of the Fund; or

A person (other than aregistered investment company) directly or indirectly controlling, controlled by, or
under common control withaninvestment adviser, principal underwriter, or Sponsoring I nsurance Company
of the Fund.

Instructions to paragraph (b)(7)

1 Adirector,nominee, or Immediate Family Member hasaninterestinacompany if heisaparty toacontract, arrangement,
or understanding with respect to any securities of, or interest in, the company.

2

Theinterest of the director (or nominee) and the interests of his Immediate Family Members should be aggregated in
determining whether theval ue exceeds $60,000.

©

Describebriefly any material interest, direct or indirect, of any director or nomineefor election asdirector whois
not or would not be an “interested person” of the Fund within the meaning of section 2(a)(19) of the Investment
Company Act of 1940 (15 U.S.C. 80a-2(a)(19)), or Immediate Family Member of the director or nominee, in any
transaction, or seriesof similar transactions, sincethebeginning of thelast two completed fiscal yearsof the Fund,
or inany currently proposed transaction, or seriesof similar transactions, in which the amount involved exceeds
$60,000 and to which any of the following personswas or isto be a party:

0}
(in)
(i)

(iv)

(V)
(vi)
(vii)

(viii)

The Fund;
An Officer of the Fund;

Aninvestment company, or aperson that would be an investment company but for the exclusions provided
by sections3(c)(1) and 3(c)(7) of thel nvestment Company Act of 1940(15U.S.C. 80a-3(c)(1) and(c)(7)), having
thesameinvestment adviser, principal underwriter, or Sponsoring I nsurance Company asthe Fund or having
an investment adviser, principal underwriter, or Sponsoring | nsurance Company that directly or indirectly
contrals, iscontrolled by, or isunder common control with an investment adviser, principal underwriter, or
Sponsoring Insurance Company of the Fund;

AnOfficer of aninvestment company, or apersonthat woul d beaninvestment company but for theexclusions
provided by sections3(c)(1) and 3(c)(7) of thelnvestment Company Act of 1940 (15 U.S.C. 80a-3(c)(1) and
(©)(7)), havingthesameinvestment adviser, principal underwriter, or Sponsoring | nsurance Company asthe
Fund or having aninvestment adviser, principal underwriter, or Sponsoring | nsurance Company that directly
or indirectly controls, is controlled by, or is under common control with an investment adviser, principal
underwriter, or Sponsoring Insurance Company of the Fund;

Aninvestment adviser, principal underwriter, or Sponsoring I nsurance Company of the Fund;
An Officer of aninvestment adviser, principal underwriter, or Sponsoring I nsurance Company of the Fund;

A persondirectly orindirectly controlling, controlled by, or under common control withaninvestment adviser,
principal underwriter, or Sponsoring I nsurance Company of the Fund; or

An Officer of aperson directly or indirectly controlling, controlled by, or under common control with an
investment adviser, principal underwriter, or Sponsoring |nsurance Company of the Fund.
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Instructions to paragraph (b)(8).

1

10.

Includethe name of each director, nominee, or Immediate Family Member whoseinterest inany transaction or seriesof
similar transactionsis described and the nature of the circumstances by reason of which the interest isrequired to be
described.

State the nature of the interest, the approximate dollar amount involved in the transaction, and, where practicable, the
approximate dollar amount of theinterest.

In computing the amount involved in the transaction or series of similar transactions, include all periodic paymentsin
the case of any lease or other agreement providing for periodic payments.

Computethe amount of theinterest of any director, nominee, or Immediate Family Member of the director or nominee
without regard to the amount of profit or lossinvolved in the transaction(s).

Asto any transactioninvolving the purchase or sale of assets, statethe cost of the assetsto the purchaser and, if acquired
by the seller within two years prior to the transaction, the cost to the seller. Describe the method used in determining
the purchase or sale price and the name of the person making the determination.

If the proxy statement relatesto multiple portfolios of aseries Fund with different fiscal years, then, in determining the
date that isthe beginning of the last two completed fiscal years of the Fund, use the earliest date of any series covered
by the proxy statement.

Discloseindirect, aswell asdirect, material interestsin transactions. A person who has a position or relationship with,
or interest in, a company that engages in a transaction with one of the persons listed in paragraphs (b)(8)(i) through
(b)(8)(viii) of thisltem may haveanindirect interest in thetransaction by reason of theposition, rel ationship, or interest.
Theinterest in the transaction, however, will not be deemed “ material” within the meaning of paragraph (b)(8) of this
Itemwheretheinterest of thedirector, nominee, or Immediate Family M ember arisessolely fromthehol ding of anequity
interest (including alimited partnership interest, but excluding ageneral partnership interest) or acreditor interestina
company that isaparty to the transaction with one of the persons specified in paragraphs (b)(8)(i) through (b)(8)(viii)
of this Item, and the transaction is not material to the company.

Themateriality of any interestisto be determined on thebasis of the significance of theinformationtoinvestorsinlight
of all the circumstances of the particular case. The importance of the interest to the person having the interest, the
relationship of the partiesto the transaction with each other, and the amount involved in the transaction are among the
factors to be considered in determining the significance of the information to investors.

No information need be given as to any transaction where the interest of the director, nominee, or Immediate Family
Member arises solely from the ownership of securitiesof aperson specified in paragraphs (b)(8)(i) through (b)(8)(viii)
of thisItem and the director, nominee, or Immediate Family Member receives no extraor special benefit not shared on
apro rata basis by al holders of the class of securities.

Transactions include loans, lines of credit, and other indebtedness. For indebtedness, indicate the largest aggregate
amount of indebtedness outstanding at any time during the period, the nature of the indebtedness and the transaction
inwhichit wasincurred, theamount outstanding as of thelatest practicabledate, and therate of interest paid or charged.

Noinformationneed begivenastoany routine, retail transaction. For exampl e, the Fund need not discl osethat adirector
has a credit card, bank or brokerage account, residential mortgage, or insurance policy with a person specified in
paragraphs (b)(8)(i) through (b)(8)(viii) of thisItem unlessthe director is accorded special treatment.

(9 Describebriefly any direct or indirect relationship, inwhich theamount invol ved exceeds $60,000, of any director
or nomineefor el ectionasdirector whoisnot or would not bean“interested person” of the Fund withinthemeaning
of section2(a)(19) of thel nvestment Company Act of 1940 (15U.S.C. 80a-2(a)(19)), or Immediate Family Member
of thedirector or nominee, that exists, or hasexisted at any timesincethebeginning of thelast two compl eted fiscal
years of the Fund, or is currently proposed, with any of the persons specified in paragraphs (b)(8)(i) through
(b)(8)(viii) of thisltem. Relationshipsinclude:
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(i) Paymentsfor property or servicestoor fromany person specifiedin paragraphs (b)(8)(i) through (b)(8)(viii)
of thisItem;

(i) Provision of legal servicesto any person specified in paragraphs (b)(8)(i) through (b)(8)(viii) of thisItem;

(iii) Provisionof investment banking servicesto any person specifiedin paragraphs (b)(8)(i) through (b)(8)(viii)
of this Item, other than as a participating underwriter in a syndicate; and

(iv) Any consultingor other relationshipthat issubstantially similar in natureand scopetotherel ationshipslisted
inparagraphs(b)(9)(i) through (b)(9)(iii) of thisltem.

Instructions to paragraph (b)(9).

1

Includethenameof eachdirector, nominee, or Immediate Family Member whoserel ationshipisdescribed andthenature
of the circumstances by reason of which the relationship is required to be described.

State the nature of the relationship and the amount of business conducted between the director, nominee, or Immediate
Family Member and the person specified in paragraphs (b)(8)(i) through (b)(8)(viii) of this Item as a result of the
relationship since the beginning of the last two completed fiscal years of the Fund or proposed to be done during the
Fund’s current fiscal year.

Incomputingtheamount involvedinarel ationship, includeall periodic paymentsinthe caseof any agreement providing
for periodic payments.

If the proxy statement relatesto multiple portfolios of aseries Fund with different fiscal years, then, in determining the
date that isthe beginning of the last two completed fiscal years of the Fund, use the earliest date of any series covered
by the proxy statement.

Disclose indirect, as well as direct, relationships. A person who has a position or relationship with, or interest in, a
company that hasarel ationshipwith oneof thepersonslistedin paragraphs(b)(8)(i) through (b)(8)(viii) of thisltemmay
have an indirect relationship by reason of the position, relationship, or interest.

I ndetermining whether theamountinvolvedin arel ationship exceeds$60,000, amountsinvol vedin arel ationship of the
director (or nominee) should be aggregated with those of hisImmediate Family Members.

In the case of an indirect interest, identify the company with which aperson specified in paragraphs (b)(8)(i) through
(b)(8)(viii) of thisltem hasarel ationship; thenameof thedirector, nominee, or Immediate Family Member affiliated with
thecompany andthenatureof theaffiliation; and theamount of businessconducted between thecompany and theperson
specifiedinparagraphs(b)(8)(i) through (b)(8)(viii) of thisltem sincethebeginning of thelast two completedfiscal years
of the Fund or proposed to be done during the Fund’s current fiscal year.

In calculating paymentsfor property and servicesfor purposes of paragraph (b)(9)(i) of thisItem, thefollowing may be
excluded:

A. Paymentswherethetransactioninvolvestherendering of servicesasacommon contract carrier, or public utility,
at rates or chargesfixed in conformity with law or governmental authority; or

B. Paymentsthat arise solely from the ownership of securities of aperson specified in paragraphs (b)(8)(i) through
(b)(8)(viii) of thisItem and no extra or special benefit not shared on a pro rata basis by all holders of the class of
securitiesisreceived.

Noinformation need begivenastoany routine, retail rel ationship. For exampl e, the Fund need not disclosethat adirector
has a credit card, bank or brokerage account, residential mortgage, or insurance policy with a person specified in
paragraphs (b)(8)(i) through (b)(8)(viii) of thisItem unlessthe director isaccorded special treatment.

(10) If anOfficer of aninvestment adviser, principal underwriter, or Sponsoring I nsurance Company of the Fund, or an
Officer of aperson directly or indirectly controlling, controlled by, or under common control with an investment
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adviser, principal underwriter, or Sponsoring Insurance Company of the Fund, serves, or has served since the
beginning of thelast two compl eted fiscal yearsof the Fund, ontheboard of directorsof acompany whereadirector
of theFund or nomineefor electionasdirector whoisnot or would not bean“ interested person” of theFundwithin
themeaningof section2(a)(19) of thel nvestment Company Act of 1940(15U.S.C. 80a-2(a)(19)), or ImmediateFamily
Member of thedirector or nominee, is, or wassi ncethe beginning of thelast two compl etedfiscal yearsof the Fund,
an Officer, identify:

() The company;

(i) Theindividual who servesor has served as adirector of the company and the period of service asdirector;

(i) Theinvestment adviser, principal underwriter, or Sponsoring Insurance Company or person controlling,
controlled by, or under common control with the investment adviser, principal underwriter, or Sponsoring
Insurance Company wheretheindividual namedin paragraph (b)(10)(ii) of thisltem holdsor held officeand
the office held; and

(iv) Thedirector of theFund, nomineefor el ectionasdirector, or Immediate Family M ember whoisor wasan Officer
of the company; the office held; and the period of holding the office.

Instruction to paragraph (b)(10). If the proxy statement relatesto multiple portfolios of aseries Fund with different fiscal
years, then, in determining the date that is the beginning of the last two completed fiscal years of the Fund, use the earliest
date of any series covered by the proxy statement.

(19)

Provideintabular form, to theextent practi cabl e, theinformation required by Items401(f) and (g), 404(a) and (c),
and 405 of Regulation S-K (88 229.401(f) and (g), 229.404(a) and (c), and 229.405 of thischapter).

Instruction to paragraph (b)(11). Information provided under paragraph (b)(8) of this Item 22 is deemed to satisfy the
reguirementsof Items404(a) and (c) of Regulation S-K for information about directors, nomineesfor election asdirectors,
and Immediate Family Members of directors and nominees, and need not be provided under this paragraph (b)(11).

(12)

(13)

Describe briefly any material pending legal proceedings, other than ordinary routine litigation incidental to the
Fund'’ s business, to which any director or nomineefor director or affiliated person of such director or nomineeis
aparty adverse to the Fund or any of its affiliated persons or has a material interest adverse to the Fund or any
of itsaffiliated persons. Include the name of the court where the caseis pending, the dateinstituted, the principal
parties, a description of the factual basis alleged to underlie the proceeding, and the relief sought.

For al directors, and for each of the three highest-paid Officersthat have aggregate compensation from the Fund
for the most recently completed fiscal year in excess of $60,000 (“ Compensated Persons”):

(i) Furnishtheinformation required by thefollowing tablefor thelast fiscal year:

Compensation Table

@ @ ©) ) ©
Name of Aggregate Pension or Estimated Total
Person, Compensation Retirement Annual Benefits Compensation
Position From Fund Benefits Upon From Fund and
Accrued as Part Retirement Fund Complex
of Fund Paid to Directors
Expenses

Instructions to paragraph (b)(13)(i).

1 Forcolumn(1),indicate, if necessary, thecapacity inwhichtheremunerationisreceived. For Compensated Personsthat
are directors of the Fund, compensation is amounts received for service as a director.
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2 IftheFund hasnot completeditsfirst full year sinceits organization, furnish theinformation for the current fiscal year,
estimating future payments that would be made pursuant to an existing agreement or understanding. Disclose in a
footnote to the Compensation Table the period for which the information is furnished.

3. Includeincolumn(2) amountsdeferred at theel ection of the Compensated Person, whether pursuant to aplan established
under Section 401(k) of theInternal Revenue Code (26 U.S.C. 401(k)) or otherwise, for thefiscal year in which earned.
Discloseinafootnotetothe Compensation Tablethetotal amount of deferred compensation (including interest) payable
to or accrued for any Compensated Person.

4. Includeincolumns(3) and (4) all pension or retirement benefits proposed to be paid under any existing planintheevent
of retirement at normal retirement date, directly orindirectly, by theFund or any of itsSubsidiaries, or by other companies
inthe Fund Complex. Omit column (4) whereretirement benefitsare not determinabl e.

5. For any defined benefit or actuarial plan under which benefits are determined primarily by final compensation (or
average final compensation) and years of service, provide the information required in column (4) in a separate table
showing estimated annual benefits payable upon retirement (including amounts attributable to any defined benefit
supplementary or excess pension award plans) in specified compensation and years of service classifications. Also
provide the estimated credited years of service for each Compensated Person.

6. Include in column (5) only aggregate compensation paid to a director for service on the board and other boards of
investment companies in a Fund Complex specifying the number of such other investment companies.

(i) Describebriefly the material provisions of any pension, retirement, or other plan or any arrangement other than
feearrangementsdisclosedin paragraph (b)(13)(i) of thisltem pursuant towhich Compensated Personsareor may
be compensated for any services provided, including amountspaid, if any, to the Compensated Person under any
sucharrangementsduringthemost recently compl etedfiscal year. Specifically includethecriteriausedtodetermine
amounts payable under any plan, the length of service or vesting period required by the plan, the retirement age
or other event that givesriseto paymentsunder the plan, and whether the payment of benefitsissecured or funded
by the Fund.

(i) With respect to each Compensated Person, business devel opment companies must include the information
required by Items402(b)(2)(iv) and 402(c) of Regulation S-K (88 229.402(b)(2)(iv) and 229.402(c) of this
chapter).

(14) Statewhether or not the Fund has a separately designated audit committee established in accordance with section
3(a)(58)(A) of theAct (15U.S.C. 78c(a)(58)(A)). If theentireboard of directorsisactingastheFund’ saudit committee
asspecifiedinsection3(a)(58)(B) of theAct (15U.S.C. 78c(a)(58)(B)), sostate. I f applicable, providethedisclosure
required by § 240.10A-3(d) regarding an exemptionfromthelisting standardsfor audit committees. | dentify theother
standing committeesof the Fund’ sboard of directors, and providethefollowinginformation about each committee,
including any separately designated audit committee;

(i) A concise statement of the functions of the committee;
(i) Themembersof thecommittee;
(i) Thenumber of committee meetings held during the last fiscal year; and

(iv) If thecommitteeisanominating or similar committee, state whether the committee will consider nominees
recommended by security holders and, if so, describe the procedures to be followed by security holdersin
submitting recommendations.

Instruction to paragraph (b)(14): For purposes of Item 22(b)(14), the term *“nominating committee” refers not only to
nominating committees and committees performing similar functions, but also to groups of directorsfulfilling therole of a

nominating committee, including the entire board of directors.

(©) Approval of Investment Advisory Contract. If actionisto betakenwith respect to aninvestment advisory contract, include
thefollowing information in the proxy statement.
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Instruction. Furnishinformationwithrespect toaprospectiveinvestment adviser totheextent applicable(including thename
and address of the prospective investment adviser).

@

@

©)

@

©

©)

With respect to the existing investment advisory contract:

(i) Statethedate of the contract and the date on which it waslast submitted to avote of security holders of the Fund,
including the purpose of such submission;
(i) Briefly describe the terms of the contract, including the rate of compensation of the investment adviser;

(i) State the aggregate amount of the investment adviser’s fee and the amount and purpose of any other material
payments by the Fund to theinvestment adviser, or any affiliated person of theinvestment adviser, during thelast
fiscal year of the Fund;

(iv) If any personisacting asaninvestment adviser of the Fund other than pursuant to awritten contract that has been
approved by the security holders of the company, identify the person and describe the nature of the servicesand
arrangements;

(v) Describeany actiontaken with respect to the investment advisory contract since the beginning of the Fund’ slast
fiscal year by the board of directorsof the Fund (unlessdescribed in responseto paragraph (c)(1)(vi)) of thisltem
22);and

(vi) If aninvestment advisory contract wasterminated or not renewed for any reason, statethedate of such termination
or non-renewal, identify thepartiesinvolved, and describe the circumstances of such termination or non-renewal.

State the name, address and principal occupation of the principal executive officer and each director or general partner
of the investment adviser.

Instruction. If the investment adviser is a partnership with more than ten general partners, name:

i) thegenera partners with the five largest economic interests in the partnership, and, if different, those gener
i h al ith the fivel ici in th shi d, if diff h al
partners comprising the management or executive committee of the partnership or exercising similar authority;

(i) thegeneral partnerswith significant management responsibilities relating to the fund.

State the names and addresses of all Parents of the investment adviser and show the basis of control of the investment
adviser and each Parent by itsimmediate Parent.

Instructions.
1  Ifanypersonnamedisacorporation, includethepercentageof itsvoting securitiesowned by itsimmediate Parent.

2 If any person named is a partnership, hame the general partners having the three largest partnership interests
(computed by whatever method is appropriate in the particular case).

If theinvestment adviser isacorporation and if, to the knowledge of the persons making the solicitation or the persons
on whose behalf the solicitation is made, any person not named in answer to paragraph (c)(3) of thisItem 22 owns, of
record or beneficially, ten percent or more of the outstanding voting securities of the investment adviser, indicate that
fact and state the name and address of each such person.

Name each officer or director of the Fund who is an officer, employee, director, general partner or shareholder of the
investment adviser. Astoany officer or director who isnot adirector or general partner of theinvestment adviser and
who owns securities or has any other material direct or indirect interest in the investment adviser or any other person
controlling, controlled by or under common control with the investment adviser, describe the nature of such interest.

Describebriefly and state the approximate amount of , where practicabl e, any material interest, direct or indirect, of any
director of the Fund in any material transactions since the beginning of the most recently completed fiscal year, or in
any material proposed transactions, to which the investment adviser of the Fund, any Parent or Subsidiary of the
investment adviser (other than another Fund), or any Subsidiary of the Parent of such entitieswas or isto be a party.
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Instructions.

1

Include the name of each person whose interest in any transaction is described and the nature of the relationship
by reason of which such interest isrequired to be described. Whereit isnot practicable to state the approximate
amount of the interest, indicate the approximate amount involved in the transaction.

Asto any transaction involving the purchase or sale of assets by or to the investment adviser, state the cost of
the assets to the purchaser and the cost thereof to the seller if acquired by the seller within two years prior to the
transaction.

If theinterest of any person arisesfrom the position of the person as a partner in apartnership, the proportionate
interest of such personintransactionsto which the partnershipisaparty need not be set forth, but statethe amount
involved in the transaction with the partnership.

No information need be given in response to this paragraph (c)(6) of Item 22 with respect to any transaction that
is not related to the business or operations of the Fund and to which neither the Fund nor any of its Parents or
Subsidiariesisaparty.

(7) Discloseany financial condition of theinvestment adviser that isreasonably likely toimpair thefinancial ability of the
adviser to fulfil its commitment to the fund under the proposed investment advisory contract.

©

©)

Describe the nature of the action to be taken on the investment advisory contract and the reasons therefor, the terms
of thecontract to beacted upon, and, if theactionisanamendment to, or areplacement of, aninvestment advisory contract,
the material differences between the current and proposed contract.

If achangein the investment advisory fee is sought, state:

@
(i)
(i)

The aggregate amount of the investment adviser’s fee during the last year;
The amount that the adviser would have received had the proposed fee been in effect; and

The difference between the aggregate amounts stated in response to paragraphs (i) and (ii) thisitem (c)(9) asa
percentage of the amount stated in response to paragraph (i) of thisitem (c)(9).

(10) If theinvestment adviser actsassuch with respect to any other Fund having asimilar investment objective, identify and
state the size of such other Fund and the rate of the investment adviser’s compensation. Also indicate for any Fund
identified whether the investment adviser has waived, reduced, or otherwise agreed to reduce its compensation under
any applicable contract.

Instruction. Furnish theinformation in responseto this paragraph (c)(10) of Item 22 in tabular form.

(12) Discuss in reasonable detail the material factors and the conclusions with respect thereto that form the basis for the
recommendation of the board of directors that the shareholders approve an investment advisory contract. Include the
following in the discussion:

(i) Factorsrelating to both the board's selection of the investment adviser and approval of the advisory fee
and any other amounts to be paid by the Fund under the contract. Thiswould include, but not be limited to,
adiscussion of the nature, extent, and quality of the services to be provided by the investment adviser; the
investment performance of the Fund and the investment adviser; the costs of the services to be provided
and profitsto be realized by the investment adviser and its affiliates from the relationship with the Fund; the
extent to which economies of scale would be realized as the Fund grows; and whether fee levels reflect these
economies of scale for the benefit of Fund investors. Also indicate in the discussion whether the board
relied upon comparisons of the services to be rendered and the amounts to be paid under the contract with
those under other investment advisory contracts, such as contracts of the same and other investment
advisers with other registered investment companies or other types of clients (e.g., pension funds and other
institutional investors). If the board relied upon such comparisons, describe the comparisons that were
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relied on and how they assisted the board in determining to recommend that the sharehol ders approve the
advisory contract; and

(i) If applicable, any benefits derived or to be derived by the investment adviser from the rel ationship with
the Fund such as soft dollar arrangements by which brokers provide research to the Fund or its investment
adviser inreturn for allocating Fund brokerage.

Instruction. 1. Conclusory statementsor alist of factorswill not be considered sufficient disclosure. Relatethefactors
to the specific circumstances of the Fund and the investment advisory contract for which approval is sought and state
how the board evaluated each factor. For example, it is not sufficient to state that the board considered the amount of
theinvestment advisory feewithout stating what the board concluded about theamount of the fee and how that affected
its determination to recommend approval of the contract.

2. If any factor enumerated in paragraph (c)(11)(i) of thisItem 22 isnot relevant to the board’s eval uation of the
investment advisory contract for which approval is sought, note this and explain the reasons why that factor is not
relevant.

(12) Describe any arrangement or understanding made in connection with the proposed investment advisory contract with
respect to the composition of theboard of directorsof the Fund or theinvestment adviser or with respect to the selection
or appointment of any person to any office with either such company.

(13) For the most recently completed fiscal year, state:

(i) Theaggregate amount of commissions paid to any Affiliated Broker; and
(i) The percentage of the Fund’ s aggregate brokerage commissions paid to any such Affiliated Broker.

Instruction. Identify each Affiliated Broker and the relationships that cause the broker to be an Affiliated Broker.

(14) Disclosetheamount of any feespaid by the Fund to theinvestment adviser, itsaffiliated personsor any affiliated person
of such person during the most recent fiscal year for services provided to the Fund (other than under the investment
advisory contract or for brokerage commissions). State whether these serviceswill continue to be provided after the
investment advisory contract is approved.

(d) Approval of Distribution Plan. If actionisto betakenwith respect to aDistribution Plan, includethefollowing information
inthe proxy statement.

Instruction. Furnish information on a prospective basis to the extent applicable.

() Describethenatureof theactiontobetaken ontheDistribution Plan andthereasontherefor, thetermsof the Distribution
Plantobeacted upon, and, if theactionisanamendment to, or areplacement of , aDi stribution Plan, thematerial differences
between the current and proposed Distribution Plan.

(@ If the Fund has a Distribution Plan in effect:

(i) Providethe date that the Distribution Plan was adopted and the date of the last amendment, if any;

(i) Disclosethe personsto whom payments may be made under the Distribution Plan, therate of the distribution fee
and the purposes for which such fee may be used;

(i) Disclosethe amount of distribution fees paid by the Fund pursuant to the plan during its most recent fiscal year,
both in the aggregate and as a percentage of the Fund' s average net assets during the period,;

(iv) Disclosethe name of, and the amount of any payments made under the Distribution Plan by the Fund during its
most recent fiscal year to, any person who is an affiliated person of the Fund, its investment adviser, principal
underwriter, or Administrator, an affiliated person of such person, or a person that during the most recent fiscal
year received 10% or more of the aggregate amount paid under the Distribution Plan by the Fund,;
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©)

@

v)

(vi)

Describeany actiontakenwith respect to the Distribution Plan sincethe beginning of the Fund’ smost recent fiscal
year by the board of directors of the Fund; and

If aDistribution Plan was or isto be terminated or not renewed for any reason, state the date or prospective date
of such termination or non-renewal, identify the parties involved, and describe the circumstances of such
termination or non-renewal.

Describebriefly and state the approximate amount of , where practicabl e, any material interest, direct or indirect, of any
director or nominee for election as adirector of the Fund in any material transactions since the beginning of the most
recently completed fiscal year, or in any material proposed transactions, to which any person identified in response to
Item 22(d)(2)(iv) wasor isto beaparty.

Instructions.

1

Include the name of each person whose interest in any transaction is described and the nature of the relationship
by reason of which such interest isrequired to be described. Whereit isnot practicable to state the approximate
amount of the interest, indicate the approximate amount involved in the transaction.

Asto any transaction involving the purchase or sale of assets, state the cost of the assets to the purchaser and
the cost thereof to the seller if acquired by the seller within two years prior to the transaction.

If theinterest of any person arisesfrom the position of the person as a partner in apartnership, the proportionate
interest of such person in transactionsto which the partnership isaparty need not be set forth but state the amount
involved in the transaction with the partnership.

No information need be given in response to this paragraph (d)(3) of Item 22 with respect to any transaction that
is not related to the business or operations of the Fund and to which neither the Fund nor any of its Parents or
Subsidiariesisaparty.

Discussin reasonable detail the material factors and the conclusions with respect thereto which form the basis for the
conclusion of the board of directors that there is a reasonable likelihood that the proposed Distribution Plan (or
amendment thereto) will benefit the Fund and its sharehol ders.

Instruction. Conclusory statements or alist of factors will not be considered sufficient disclosure.

Item 23. Delivery of documentsto security holder ssharingan address.

@

(b)

©

(d

If oneannual report or proxy statement isbeing delivered to two or more security holderswho share an addressin accordance
with §240.14a-3(e)(1), furnish thefollowing information:

State that only one annual report or proxy statement, as applicable, isbeing delivered to multiple security holders sharing
an address unless the registrant has received contrary instructions from one or more of the security holders;

Undertake to deliver promptly upon written or oral request a separate copy of the annual report or proxy statement, as
applicable, to a security holder at a shared address to which a single copy of the documents was delivered and provide
instructions as to how a security holder can notify the registrant that the security holder wishesto receive a separate copy
of an annual report or proxy statement, as applicable;

Provide the phone number and mailing address to which asecurity holder can direct anotification to the registrant that the
security holder wishes to receive a separate annual report or proxy statement, as applicable, in the future; and

Provideinstructionshow security holders sharing an address can request delivery of asingle copy of annual reportsor proxy
statements if they are receiving multiple copies of annual reports or proxy statements.
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